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Pursuant to Rule 340 of the and Exchange Commission's 

f'Commission") Rules of Practice and the Court's May 5, 2015 Post-Hearing Order, the 

Division Enforcc,4nent ("Division'') respectfully submits its Proposed Findings of Fad 

and Conclusions of Law in support of its claims against Respondents Edgar R. Page 

("Page") and PageOne Financial, Inc. C'PageOne,'' and together with Page, "Respondenl'l") 

PROPOSED FINDINGS OF FACT 

I. Procedural Background 

1. On August 26, 2014, the Commission issued an Order Instituting 

Administrative and Cease-and-Desist Proceedings [>ursuant to Section 203(e), 203(f), and 

203(k) of the Investment Advisers Act of 1940 and S(;:.cfion 9(b) of the Investment 

Company Act of 1940 (''OJP''). 

On October 28, 2014, the Court granted the Division's motion to amend the 

OIP. (Order Am.ending OJP and Pennitting Filing of Second Answer, Oct. 28, 2014.) 

3. On September 29, 2014, the Court scheduled a hearing to commence in 

York City on February 2, 2015, (Order SettingPrehearing Schedule, Sept 29, 2014.) 

4. On January 31, 2015, the parties informed the Comi that they had reached a 

settlement-in-principle to settle liability. (Stay Order, Feb. 2, 2015, at l.) On Febrnary 2, 

2015, the Court issued an order staying the hearing to allow the Commission to consider 

the sertlt.1nent. (ld.) 

5. On February 5, 2015, Respondents submitted a signe.d Offer of Settlement 

COffer", attached as Exhibit A hereto) to the Commission evidencing their c-0nsent to the 

entry of m1 Order Making Findings, Imposing Re,medial Sm1ctions and a Cease-and-Desist 

Order Pursuant to Sections 203( e), 203(f) and 203{k) of the Investment Advisers Act of 



1940 and Section 9(b} of the Investment Company Act of 1940, and Ordering Continuation 

6, On March l 0, 2015) the Commission instituted an Order Making findings, 

Imposing Remedial Sanctions and a Cease-and-Desist Order Pursuant to Sections 203(e), 

203(t) and 203(k) oftbe Investment Advisers Act of1940 and Section 9(b) of the 

hwestment Company Act of 1940, and Ordering Continuation of Proceedings (''Consent 

Order"). 

7. ln the Consent Order1 the Commission: (a) found that Respondents 

wll1fully violated Advisers Act Sections 206( l )) 206(2), and 207; (b) t(,und that Pagc·--in 

addition to his own primary violations·-·willfully aided-and-abetted and caused PageOne's 

violations of Advisers Act 206(1), 206(2), and 207; and (c) entered cease-and-desist orders 

and censures against Respondents. (Consent Order, ~~f III (D) 40-42, VI (A)-{B).) 

8. The Commission also ordered additional proceedings "to determine what, if 

any, disgorgement, prejudgment interest, civil penalties and/or other remedial actions is 

appropriate in the public interest against Respondents." (Consent Order, ii IV.) 

For the purpose of the additional proceedings: (a) the Consent Order's 

factual findings "shall be accepted and deemed tlue by the hearing officer''; and (b) 

Respondents are precluded from arguing that they did not violate the federal securities laws 

described in the Consent Order, (Consent Order,~ IV.) 

Hl In addition, Respondents agreed, as part of the entry of the Consent Order: 

not to take any action or make or permit to be made any 
public statement denying, directly or indirectly, any finding 
in the [Consent] Order or creating the impression that the 
[Consent] Order is without factual basis, 

(Offer, ,, IX(i), at 3.) 
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l l , Respondents further agreed to ''withdraw any papers previousJy filed in this 

proceeding to the extent that they deny, directly or indirectly, any finding in the Order."' 

(Offer, iJ IX(iii}, at 4.) 

The held a hearing concerning the approp1iate relief on Apiil 20. 

5 '·Hearing''), (Transcript ofApril 20, 2015 hearing ("Hearing Tr.").) 

THE ADMITTED FACTS 

13. For purposes of these proceedings, the Respondents have admitted the facts 

set furth in paragraphs l 4 through 55, below. Consent Order, ii IV(c); see also Div. 

stipulated facts).) 

H. The Vfofatfon.s 

14. Each of Page and PageOne--~,in "hid[ing] serious conflicts of interest from 

their advisory clients in connection with rccomrnending investments in three private 

investment funds·'·--·.villfuHy committed primary violations of Advisers Act Sections 

and 206(7). (Consent Order, III (A) 1, (D) 40, 4L) 

l 5. ln addition, Page aided and abetted and caused PageOne· s violations of 

Advisers Act Section 206(1),206(2), and 207. (Consent Order,,! Ill (D) 42.) 

Ut The Parties 

! 6. PagcOnc is an investment adviser registered with the Commission. 

(Consent Order,~[ III (B) 7.) 1 At an relevant times, PageOne issued Forms ADV 

desclibing its business. (ld" ~HI (D) 34.)2 PageOne published these forms on its website 

and delivered them to prospective clients. (Id.) 

"Page011e been registered with the Commission as an investment adviser since 
December 3 l, 1986." 

"PageOne published its Forms ADV on \vebsite and delivered them to prospective 
clients during the relevant time period.'' 
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17. Page ov1ns more than 95% of PageOne and is the Company's Chainnan, 

Executive Officer, Chief Operating Officer, Lead Portfolio Manager, and Chainrian 

of its Investment Committee. (Consent Order,~ HI (B) 6.)3 At aB relevant times, Page was 

also PageOnc' s Chief Compliance Officer, (Jd.)4 Page was responsible for authorizing any 

changes to PageOne's client disclosures, including its Fonns ADV. (Id.) 

IV, Tb.e Acguisition Agreement 

18. Page met \Valier Uccellini--the founder, Chairman, CEO, and principal 

owner of the United Group of Companies, Inc. ("UGOC")---in mid-to-late 2008. (Div. Ex. 

183, 6,5 126 (stipulated facts).) 

UGOC had established two private investment funds, DCG/UGOC Equity 

Fnnd, LLC (''Equity Fund I") and DCG/UGOC Income Fund, LLC (''Income Fund I/' and 

together with the Equity Fund I, the ·~uGOC Funds" or the ·'Funds"), in July and August 

2008, respectively. 111e purpose of the Funds was to raise money from individual 

investors, which UGOC used to fund its real estate projects. (Div. 

"E. Page owrrn 1nore than 95% of PageOne and is the company's Chaimian, Chief 
Officer, Chief Operating Officer, Chief Compliance Officer, Lead Po1tfolio Manager, 

and Chairman of its Investment Committee:' 
4 ''In addition, as PageOne~s Chief Cornpiianee Officer, Page was responsible for 
authorizing any changes to PageOne's client drnclosures, including its Fonns ADV.'' 
5 "United was frmnded in 1972 by Walter Uccellini, 'vho was the Chainnani Chief 
Executive Officer and principal owner of United until he died in an airplane crash in August 2012 

" 

''In mid~to-late 2008, Mr. James Quirm introduced Mr. Page to Mc Uccellini." 
7 "United established two private investment funds DCG/UGOC Equity Fund, LLC, ... 
and DCG11JGOC Income Fund, LLC ... in July and August 2008, respectively. The purpose of 
the Funds was to raise money from individual investors1 which United used to fund its real estate 
projc:cts.'' 
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20. Sometime in late 2008j Page agreed that UGOC (or an affiliate ofUGOC) 

would acquire PageOne, either directly or indirectly through an affiliated entity. (Order. ii 

2L Specifically, the parties that UGOC would pay approximate! y 

million. (Consent Order, ~l Ill (D) 10(a).)ltl Sometime prior to April 2010 this 

was revised to have UGOC acquire 49g/;) of PageOne for approximately 

million (an amount that was subsequently increased to approximately $3 milHcm). U<:L ii 

m (D) l 1.) 11 
The parties further agreed that: 

• The acquisition vvould not close----·and UGOC would not make the final 
payments of the purchase price-unless Page was able to raise $20 million 
for the UGOC Funds from his clients (Id., lff Ill (D} tO(b))~ 12 

• Instead of one lump stun; UGOC would pay for the acquisition by making 
periodic dmvn payments on the purchase price to Page (Id., ~ 2( c)); 13 and 

• Each down payment would be memorialized by a promissory note. ffiL, ~ 
l 6.)l4 In the event that Page was unable to raise the promised $20 million, 

·'Sometime in 
PageOne." 

2008, Page agreed that the [UGOC] Fm1d Manager would acquire 

''Several iterations of the business plan were circulated, including a proposal that [UGOC 
affiliate] iv1CM would acquire PageOne., ,'' 

"The Fund rvfanager would pay the acquisition price of approxima!el.y $3 million in 
installments over time.,. 
li ·'Sometime belbre April 20 l O, the Fund Manager and Page revised the acquisition 
renus to have the Fund Manager acquire 49ry;, of PageOne for approximately $2.4 million, which 
was later increased by agreement to approximately $3 million." 

"The acquisition would not close-and the Fund 1\·fanager would not make the final 
payments of the purchase price-until E. Page raised approximately $20 mHlion for the Private 
funds.'' 

'"The Fund Manager was paying for the acquisition by making a series of installme111 
payments over time, the timing and :amounts of which were, at least partially, tied to 
Respondents' ability to direct Client money into the Private Funds." 

"The acquisition payrnents were memorialized as promissory notes from 
Fund Manager.'' 

5 
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or the acquisition othervvise did not close, Page was liable to repay all of the 
acquisition down payments. (Id.) 15 

\7~ llespondents Recon1n1encl tJJ.e UGOC Funds to theif /\dvisorv Clients 

22. Per their agreernent with UGOC and Uccellini, Respondents began 

recommending that their clients invest in the UGOC Funds beginning in early 2009, 

(Consent Order, ii III (D) 12,) 16 

From March 2009 through September 201 I, Respondents' clients invested 

approximately $ l 5 million into the UGOC Funds. (Consent Order, ~· III (D) 12; 17 =-='-"'· 

Div. Ex. 183, 4:1146-48, Exhibit A (table showing investments by Respondents' clients into 

the Funds).) 

24. Respondents (a) could view their advisory clients' accounts; and (b) 

executed at least cenain of the transfors of client fonds from thejr existing investment into 

the UGOC Funds. {Consent Order, ii III (D) 12.)
18 Respondents, therefore, either knew or 

recklessly disregarded how much their clients had invested into the UGOC Funds at 

R l . d . ·1 j 19 esponc ents recommen a1lon. (_g_,) · 

j s '"E. Page understood, from the Chainmm, that--in the event that the acquisition was 
consummated----the Fund Manager would cancel the notes. However, he likewise understood that 
until the acquisition closed and the Fund ·Manager cancelled the notes, E. Page was personally 
liable frir the notes." 

·T-seginning in early 2009, Respondents began recommending that their clients invest in 
the Private Funds." 

'· "from March 2009 through September 201 l, Respondents' clients invested 
approximately between $13 and $15 million in the Private Funds as Respondents knew or 
recklessly disregarded." 
IB '·Respondents (a) could view their dient's accounts; and (b) executed at 1east certain of 
tbe transfers of client funds from their existing investments into the Private Funds." 
19 ''From March 2009 through September 2011, Respondents' clients invested 
approximately between $13 and $15 miUion in the Private Funds as Respondents knew or 
recklessly disregarded:' 
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VL UGOC Pays Page $2.7 Million in Actiuisitlon Down Pavments 

25. From April 2009 through September 12, 201], UGOC made approximately 

million in down payments w Page and to entities contmlled or affiliated with Page, 

including PageOne, MAGS, ., and Ronno, N.V, (Consent Order, il HI (D) 13;20 Div 

Ex. 1 iJ4149-50, Exhibit B (stipulated tab1e showing UGOC's payments to Page).) 

26. The down payrnents were memorialized as promissory notes from Page to 

UGOC. (Consent Order, ii lH (D) 16;21 Div. Ex. 183, iJ 49.22
) Page understood from 

conversations with Uccellini that-in the event the ac{{Uisition was closed--UGOC would 

cancel the notes. (Consent Order,~ m (D) 16.)23 Page likewise understood, hovvever, that 

until the acquisition dosed and UGOC cancelled the notes, Page was personally liable for 

the notes. (Id.)24 

27. The and timing ofUGOC's down payments to Page were detennined, 

at partially, by \Nhen PageOne clients made investment into the UGOC Funds. 

(Consent Order,~! HJ (D) 1 Page knew :c>r recklessly disregarded that UGOC's 

"Over roughly the same time, !he Fund Manager made installment payments on the 
acquisition of approximately $2. 7 minion, an amount equal to approximately l 8%; of PageOne 
clients' investments in the Private Funds. The Fund Manager made these payments directly to E. 

or to PageOne and other entities and persons, at E Page's direction." 
11 "The acquisition payments were memorialized as promissory notes from Page to rhe 
Fund Manager."' 
21 ''from April 2009 through September 12, 201 L United made down payments to Mr. Page 
and to entities controlled or affiliated with Mr, Page, including PageOne, MAGS, N.V., and 
Ronno, N.V. Those payt:nents were memorialized by promissory 11otes." 

Page understood, from the Chainnan, that--fa the event that the acquisition was 
consumnrated-the Fund Manager '.:vould cancel the notes:' 
24 "Hmvever, he Hke\:vise understood that until the acquisition closed and the Fund Manager 
cancelled the notes, E. Page was persom!lly liable for the notes.'' 
:5 "'The size and timing oflhe Fund Manager's payments was detennined, at least partially, 
by when PageOne clients made investments into the Private Funds." 
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payrnents to him were linked to his ability to raise money fur the Funds for a number of 

reasons. (rd., ii m (D) 15.)26 

had explicitly agreed to raise $20 million for the Funds as part of 

acquisit.ion. {Consent Order, ii~ III (D) 14,21 15.28
) Indeed, on at least one occasion, 

Page emailed Uccellini to notify him that a PageOne client had invested in the UGOC 

Funds and to ask for an acquisition down payment. (Id.,~ III (D) 15.)29 

29. =='-='Page understood that UGOC and UcceUini did not have sufficient 

liquidity to complete the acquisition" (Consent Order, ii m (D) 15)30 fact, Page knew 

!hat Uccellini was--at the of aoquisition---seHing personal assets in order to keep 

UGOC's business going. Cl..fh.)3 1 In other words, UGOC needed to receive investments 

from Respondents' clients to free up cash to make the acquisition down payments to Page. 

"Respondents knew (or recklessly disregarded) that the timing Fund Manager's 
acquisition payments·-which often fo1lowed very closely in time behind PageOne clients' 
investments in the Private Funds--was linked to those investments." 
17 "This reflected ... E. Page· s explicit agreement to raise money for the Private Funds as 
part of the acquis.ition , '" 

"First, Respondents had explicitly agreed to raise money for the Private Funds as a term 
of the <H::quisition." 

"Thus, on at least one occasion, E. Page ei:nailed the Fund Manager's founder and 
Clminnan (the ·'Chairman") lo notiiy him 1hat a PageOne client had invested in the Private Funds 
and to ask for an acquisition pay'ment" 
30 "Moreover, E. Page understood that the Chairman and the Fund Manager did not have 
sufficient liquidity of their own to complete the acquisition of PageOne." 
3l ''Indeed~ E. Page understood that the Chairman was, at the tin1e, selling certain personal 
assets to keep the Fund Manager's business going.'' 
32 

to 
"In other '"'ords, the Fund Manager needed to receive investments from PageOne clients 

up cash to make the periodic acquisition payments." 
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30. TI1ird, UGOC often made down payments to Page shortly after 

Respondents· clients made investments in the Funds. (Consent Order, 1r HI (D) 15. 

VU, UGOC's Acqtdsition of PageOne Collapses 

31. Over the course of 2010 and 20 l 1, Page became increasingly concemed that 

the acquisition would not close. (Consent Order, ir Ill (D) 36.)34 He understood that he had 

not been able to raise $20 miBion frJr the UGOC Funds, a condition precedent for the 

acquisition. (l(_!_,)35 He further understood that that UGOC was becoming increas1ngly 

desperate for cash. (l9_,i6 In both 2010 and 2011, Uccellini made urgent appeals to Page 

to assist UGOC in fond-raising. (Id.) For example, Uccellini told Page of his "'need" to 

raise money and that he "[d]esperately need[ed]" Page's help in doing so. (Id.) 

32. Page expressed his concern to Uccellini that until the acquisition closed, 

Page was personally liable--under the terms of the promissory notes--to repay all of the 

down payments. (Consent Order, ~I I1I (D) 16.)37 Thus, in January 2010, Page \>vrote, in an 

email to Uccellini, that as a result of the acquisition not closing~ have a large loan 

'Hiability' [sic] and no assets." (Id.) 

-------,--~-----

33 "Moreover, Respondents knew (or recklessly disregarded) that the timing of the Fund 
Manager's acquisition payments·····Which often followed very closely in time behind PagcOne 
clients' investments in the Private Funds- was linked to those investments." 
34 "Over the course of2010 arid 2011, Page became increasingly concerned that the 
acquisition \Vould not close." 

JS "He understood that he had not been able to raiSt'; the $20 million, a condition precedent 
for the acquisition." 
16 "And, be knew or recklessly disregarded that the Fund Manager had not been able to 
otherv1ise raise sufficient fw1ds to pay the balance on the acquisition price. In both 2010 and 
2011. the Chairman made increasingly urgent appeals to E. Page to assist the Fund Manager in 
fund-raising, for example, telling him ofhis "need'' to raise money and saying that he 
"[d]esperately need[ed]" Page's help in doing so." 
37 "However, he likewise understood that until lhe acquisition closed and the Fund Manager 
cancelled the notes, E. Page was personally Hable for the notes. Indeed, E. Page expressed just 
this concern to the Chairman, writing in an email in January 2010 that, as a result of the 
acquisition not dosing, '1 have a large loan 'lliability' [sic] and no assets."' 



33. Despite paying approximately $2.7 million to Respondents, UGOC did not, 

ultirnatdy, consummate its acquisition of PageOne stock. (Consent Order,~ Ill (D) 38.)38 

Consistent with the tem1s of the acquisition, in April 20 I 3, UGOC wrote ro Page seeking 

repayment of the promissory notes on the grounds that the acquisition had not closed. (Id_,_, 

VHI. Respondents Made .false and Misleading Statements and Omissions to Ttu:ir 
Clients Concerning UGOC and the Acgu:isition 

34. Respondents hid the serious conflicts of interest between the acquisition 

agreement and their recommendations to im•est in the lJGOC Funds from their clients. 

(Consent Order, i1 rn (A) 1.)40 Respondents did not tell their clients about the acquisition, 

its tem1s, or the true nature and amounts of UGOC's payments to Respondents. (kL ~1i1 m 

(A) 2,41 II1(D)17. 

35. Page refused to tell the truth because, as be testified under oath: '~It's too 

dangerous. It would cause thousands of clients to get extremely nervous if 1 was selling my 

"Despite paying approximately S2.7 million to Respondents, the Fund Manager never 
consummated its acquisition of 49% of PageOne'' 

"ln .April 2013, the Fund Manager wrote to L Page seeking repayment of the promissory 
notes of l in principal and $933,486.32 in iIHercst on the grounds that the acquisition 
had not Closed:' 

"PageOnc, a registered investment adviser, and E. Page, its sole owner and principal, hid 
serious conflicts of interest from their advisory clients in connection with recommending 
investments in three piivate investment funds." 
41 ·'Specifically, from early 2009 through approximately September 2011, Respondents 
knowingly or recklessly failed to !ell their clients tha1: a. One of the Private Funds' managers 
(the ''Fund Manager") was in the process of acquiring at least 49% of PageOne for approximately 

million; b. As part of !.hat acquisition, Page had agreed to raise millions of dollars fbr the 
Private Funds from his advisory clie111s"; c. The Fund Manager was paying for the acquisition by 
making a series of installment payments over time, the timing and amounts of which were, at 
leas! partially, tied to Respondents' ability to direct client money into the Private Funds.'· 
42 ·'Respondents lmm:ving1y or recklessly foiled to disclose accurately the acquisition 
agreeme;nt as well as the true nature and amounts of the Fund Manager's payments to 
Respondents." 
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firm." (Consent Order, iJ m (D) l 7)43 ln other words, E. Page did not tell his clients the 

truth because he was concerned that the true nature of his interest in UGOC--and, in tum, 

m UGOC Funds he was recorrunending--would be important infonnation for his 

clients. 

A. :Hardt to Ju(v 31, 10()9: Respondems A1ake 1Vo Disclosure 

36. From March through July 2009, Respondents omitted to make any 

disclosure at all to their clients. (Consent Order, ~ m (D) 18. )'15 

37. During this time: (1) Respondents' clients invested over $4 million in the 

UGOC Funds; and (2) UGOC paid Respondents approximately $300,000. (Consent Order, 

4[ HI (D) 18.)46 

38. Thereafter, Respondents ll'iade affinnatively false and misleading statements 

to their clients concerning their relationship with UGOC in PageOne's Fonn ADV's, 

(Consent Order;~[ 111 (D) 19.)41 

"E. Page refused to do so because, as he testified, too dangcn]US, It would cause 
thousands of clients to extremely nervous if f was selling my fim1." 
44 "In ot11er words, Page was concerned that the true nature of his interest in the Fund 
tvlanager--and, in tum, in the Private Funds he was recommending---would be important 
inlomiation to investors.~' 

'
15 ''Initially, Respondents knowingly or recklessly omitted to make any disclosure at all t0 

their clients, Thus, from March through July 2009, Respondents remained entirely silent 
concerning their relationship to the Fund Manager and the Private Funds." 

Mi During this time (a) Respondents' clients invested over $4 million in the Private funds: 
and (bJ the Fund Managerpaid Respondents approximately $300,000, equivalent to 
approximately 7%, of the total invested." 

·~Thereafter, E. Page-who was PageOne's Chief Compliance Officer, Chairrnan and 
as well as controlling person, at all relevant times--knowingly or recklessly had PageOne 

make a series of false and misleading disclosures concerning the Fund Manager's acquisition in 
its Forms ADV." 



B. Page011e's false and !Vlislemling Forms ADV: July 31, 2fJ()9 tb 

September 14, 2010 

39. On July 31, 2009, PageOne revised its Form ADV, Pm1 H to include in lhc 

section relating to advisory services and fees disclosure concerning UGOC and the Funds: 

Fee Schedule: PageOne Financial does not directly charge 
the client a fee for this service. Page011e Financial is 
compensated by a referral fee paid by the [Fund] Manager 
of the Private Fund(s) in vvhich its clients invest. The 
management and other foes the client pays to the Private 
Funds are not increased as a result ofRcgistranCs referral 
of clients to the Private Funds. PageOne Financial will 
typically receive, on an annual basis, a referral fee of 
between 7.0% and 0.75% of the amount invested by the 
client in the applicable Private Fund(s), 

(Consent Order, il~ III (D) 20-21 .) 

40. Th1s disclosure was materially false and misleading for a number of 

reasons. (Consent Order, 11 Irl (D) 22.)'48 

4L UGOC 1s payments to Respondents were simply not referral 

rather they vvere acquisition down payn1ents. (Consent Order, 4[ Hf (D) 22.)49 

42. Second, Respondents did not tell their clients that they had .agreed to raise 

$20 million from their clients in order to complete the acquisition. (Consent Order,~! HI 

(D) 

43. Respondents did not tell clients that-unless the acquisition acl11ally 

dosed-Page was responsible to repay all the down payments UGOC paid him. (Consent 

"This disclosure was materially false and misleading." 

"'{T]he Fund Manager's payments to Respondents were simply not fees f(x referring 
investments to the Pd vate Funds-rather they were do"vn payments on the acquisition of at least 
49% of PageOne,'' 
5(! "Because of the false disclosure) investors did not kno\v that ... Respondents had agreed 
to ra1se mi1Jions of dollars fbr tbe Private Funds as a condition to closing the acquisrtion." 
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si 3352
) Respondents, thus; had an undisclosed interest in 

recommending the Funds-i.e., to ensure that UGOC was able to complete the 

acquisition-that went beyond simply determining what investments were in the best 

interest of their advisory Clients. (Id.,,! m (D) 23.)53 1n addition, at the mmnent of 

recommendation, Respondents had an expectation that they would receive future streams of 

payment U GOC, which would only be made if Respondents continued to ra1se funds 

for the UGOC Funds. (Jd., iJ Ill (D) 22.)54 

44. Fou_rth, it was not true that UGOCs payments to Page were limited to 

··benveen 7 .0% and 0. 75% of the amount invested'' on an annual basis, (Consent Order,~) 

m (D) 24.)55 In the approximately one year-from July3 l, 2009 to September 1 2010-

that this disclosure existed, UGOC paid Respondents over $1.3 million, an amount in 

excess of 15% of the nearly $8 million that Respondents' clients invested in the UGOC 

5 l. "Because of false disclosure, investor& did not b10\v that ... if the acquisition did not 
close, Page was personally liable for the promissory notes." 

''In addition to tbe above false and misleading statements and omissions, Respondents 
also intentionally or recklessly omitted 10 ten their clients about the promissory notes at all 
relevant times.'' 
53 ·'.Respondents, thus, had an undisclosed interest in emmring the ongoing success of the 
Private Funds and the Fund Manager-Le., to ensure that Respondents received the entire 
acquisition price." 
54 ''Because of the false disclosure, investors did not know that ... as opposed to a 'referral 

' Respondents had an expeclation of future payments from the Fund Manager in the form of 
the foll acquisition price, future payments that would only be made if the Fund Manager could 
afford to acquire PageOne and Respondents were able to raise the promised funds ... " 
55 ''[l]t was not tme that the Fund Manager's payments to Respondents were limited to 
'between 7,0% and 0.75% of the amount invested' on an annual basis in the Private Purids.'' 
5

'" °'Indeed, in the approximately one year fron1July31, 2009 to September 14, 2010-when 
PageOne again changed its disclosure concerning the .Fund Manager ... -the Fund Manager 
paid Respondents $1,312,755, an amount in excess of 15% oflJ1e approximately $65 to $8 
million that Respondents' clients invested into the Private Funds during that time." 



45. In addition, Respondents further revised the Form ADV, Part H to state that 

Respondents may recommend investments in the UGOC Funds, which it reforred to as 

·'unaffiliated private funds.'' (Consent Order, ii III (D) 20.)57 This latter statement was 

misleading because it suggested no relationship between Respondents and the Private 

Funds, (Id.)58 By this point in time the Fund Manager was in the process of acquiring at 

least 49%i of PageOnc and had paid Page $300,000. (Id.)59 

46. Moreover, Respondents actually knew that their disclosures during this 

pe1iod were fr11se and misleading. Page instructed his Assistant Compliance Officer that he 

did not want to disclose the true nature of his relationship with UGOC. (Consent Order, '11 

HI (D) 25.)60 Page did not \Vant lo disclose the truth because he was concerned that the 

tmth would make his investors "extremely nervrn.Is." (kh, ir III (D) 17.)61 

47. In addition, Page knew that the false disclosures were being made. 

reviewed and approved the July 31, 2009 fonn ADV, Part n and-as PageOne's Chief 

Compliance Officer, Chainnan, and CEO-was responsible frir the cornpany's disclosures. 

(Consent Order, il III (D) 25.)62 

··That Form ADV stated that Respondems may recommend investments in the Private 
calling them ·•unaffiliated private funds." 

"This latter statement was misleading as it suggested no relationship between 
Respondents and the Private Funds.'' 
59 "By this point in time, however, the Fund IVI<mager had agreed in principal to acquire at 
least 49%, of PageOne and had made a $300,000 do\vn payment on that acquisition.'' 

w ~'E. Page told his Assistant Compliance Officer that he did not want to disclose the true 
nature of the arrangement with the Fund Manager:' 
61 Page refased to do so because, as he testified, "Ifs too dangerous. It would cause 
thousands of clients to get extremely nervous ifl was selling my finn." 

''Moreover, as PageOne's Chief Compliance Officer, Chainnan and CEO, E. Page was 
ultimately responsible for PageOne's disclosures, including its Forms ADV. fndeed, he reviewed 
and approved the July 31, 2009 Form ADV, Part lL" 

14 



PtlgeOne's False ttml 1Hisleading Forms ADV: September 14, 1010 ta 
llllarcli I~ 1011 

48. On September 14, 2010, PageOne again amende<l the disclosure in its Form 

ADVJ Part II concerning UGOC and the Funds. (Consent Order, ii III (D) 26.)63 

Respondents rernoved the language concerning reforral foes of up to 7% . 

.)64 [nstead, PageOne Form ADV. Part II stated that PageOne \vould charge its clients a 

annual management foe on rnoney invested in the UGOC Funds. (fd.)65 

49. 1.11e Fonn ADV, Part II went on to state: 

Edgar R. Page ... is also employed as a consultant to 

[UGOC]. [UGOC] is a real estate investment and 
development fimL ivfr. Page is compensated for the 
consulting services he provides to (UGOCJ As disclosed 
above, PageOne Financjal recommends private funds that 
are nrn:naged by [UGOC] to PageOne Financial's advisory 
clients for which PageOne Financial receives an advisory 
fee. Advisory clients are under no obligation to participate 
in such investrnents. 

(Consent Order,~ III (D) 27.) 

50. These disclosures \:Vere also false. (Consent Order, ir 111 (D) 30.)66 As Page 

knew, he was never a consultant to UGOC, provided no consulting services, and was never 

compensated fur such. (Id./'7 Page understood the true terms of the acquisition. (ld.)68 

''On Scpte.mber 14, 2010, PageOne again amended the disclosure in ib fom1 ADV, Part 
U concerning the Fund l\fanager and the Private Funds." 

"The September 14, 2010 Form ADV, Part II section concerning advisory services and 
fees was amended to remove the descriptions of the purported 'referral fee' discussed above, as 
well as the amonnts of that fee." 

"In its place, the revised Form ADV stated that PageOne would charge )ts clients a l °Ai 
annual managt'Tnent on money invested in the Private Funds.~' 

"A.s \Vifh the prior false statements and omissions, Respondents knew or recklessly 
disregarded that the September 14, 2010 Form ADV, Part Il was false and misleading." 

''As E, Page knew. he was never a consultant to tJ1e Fund Manager, provided no 
services, and, thus, was never compensated for any such services.'' 

Page understood the true tenns of the acquisition." 

IS 



Moreover, Page authorized the September 14th amendments and was, thus, aware of their 

51. with the July 31, 2009 Fonn ADV, the amended ADV continued to 

that '·'[a]ll private investment funds recommended by [PageOne] are managed by 

unaffiliated investment advisers." (Consent Order, if HI (D) 29,)7° This statement \Vas 

misleading. (l!l_J71 fndeed, by September 14, 2010, UGOC had paid Page $1.6 million, or 

tnore than 50%1 of the agreed-upon $3 trdllion acquisition p1ice. (ld.) 

52. During the period this disclosure \vas extant-September I 4, 20 l 0 to March 

l. 201 1-UGOC paid approximately $460,000, equivak."11t to about 70% of the more-

than $650,000 that Respondents' clients invested in the UGOC Funds. (Consent Order, ir 
!II (D) 28.) 12 

D. PageOmt's False and ltfi:.,leadiug Forms ADV: l~1an:h 1, 1011 ta 
September 297 2011 

On March 1, 2011, Respondents amended PageOne's Fonn ADV, Part 2A, 

this time removing all references to UGOC and the UGOC Funds. (Consent Order, 'li Hl 

(D)Jl/3 

"E. Page authorized the amendments and was, !hus, aware of !heir wording. 

''In addition-as with the July 3 l, 2009 Form ADV-the amended Fonn ADV continued 
to state that '[a]ll private investment funds recommended by [PageOne] are managed by 
unatli!iated investment advisors.'" 

"This statement was misleading. Despite its suggestion that the Private Funds were 
entirely unaffiliated with PageOne, by September 14, 2010, the Fund Manager had paid E Page 
$1.6 million, 1:ir more than 50~/o of the agreed-upon $3 million acquisition price." 
12 "Between September 14, 20 I 0 and March 1, 2011 (when PageOne again changed its 
ADV disclosure), the Fund Manager paid Respondents approximately $460,000, equivalent to 
.about 70% the more~than $650,000 that Respondents' clients invested into the Private Funds 
during that time." 
''3 ··on March L 2011, PageOne again amended its Fon11 ADV, Part 2A. this time deleting all 
references to the Fund Manager and the Private Funds." 
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However, Respondents' conflicts ofinterest arising from the UGOC Funds 

did not disappear. (Consent Order~~[ III (D) 3 I .)7
'
1 From lVfarch l, 20 l l through 

September 29, 2011, Respondents' clients invested approximately $1.9 miflion in the 

Respondents $700;000 (equal to 36% of client investments) during the same period. (ld.)76 

55. Respondents k·:new or recklessly disregarded that the Form ADV was 

inaccurate because it omitted to disclose the acquisition agreement (Consent Order, ir HI 

(0) 32.)77 obviously understood that UGOC was continuing to pay him, (See Div. 

l 83, Exhibit B (payments from UGOC to Page).) More<:wer, as PageOne's Chief 

Compliance Officer, Page \Vas responsible for any amendments to the Form ADV. 

OTHER FACTS 

56. These facts are drawn from Page's live testimony and the exhibits the Court 

has admitted, which include Division Exhibits ("Div. '") l -186 and Respondents' 

Exhibits ("Resp. Ex.'') l-217. 

"Despite the deletions, Respondents' undisclosed conflict of interest did not disappear:' 
75 "Between J\farch J, 2011 and September 29, 2011, PageOne clients invested as much as 
$1.9 million in the Private Funds.'' 

"At the same time, the Fund Manager made instaUmen1 payrnents to E. Page during this 
petiod ofapproximately $700,000, equivalent to more than 35% of PageOne clients' investment 
in the Private Funds during that time." 

"Respondents knew or were reckless in not knmvi:ng that the March l. 2011 Fonn ADV, 
Part 2A omitted to disclose the acquisition agreement" 

''E. Page was the Chief Cornpliance Officer, Chairman and CEO at the time and, as such, 
it \Vas his responsibility to approve any changes to the Fonn 1\DV." 
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IX. Page is a Sophisticated Investment Adviser 

Page is a sophisticated investment adviser and securities industry 

participant. has nearly 40 years of experience providing investment advice. (Hearing 

at 50: l l -14.) 79 Page funned his own investment advisory business in 1984. 

(Respondents Prehearing Brief1 Jan, 12, 2015, at 8.)30 

Page 1s also vastly experienced in other facets of the securities industry. 

received his Se1ies 6 Jicense~allowing him to sen mutual fonds-m 1982. (Heming 

Tr. at 50: 15-23.)~n Indeed, Mr. Page taught courses in preparing for the Series 6 exam. 

(Hearing Tr. at 50:24-51 :8.)82 

59. In addition, Page \Vas a registered representative at five broker-dealers. 

Div. Ex. 115 (BrokerCheck Report for Edgar R. Page, Aug, 28, 20 ! at 4 (listing 

broker-dealer associations).} 

60. Page gave up his Series 6 securities license in 2006 because he wanted to 

focus on managing his clients' investments. (See Div. J 15 (Page's sworn background 

79 ''Q. You have been in the investment advisory business for over 30 years; is that nght? 
A. 39.'" 

"'Mr. Page has been in the investment advisory business since 1984, when he formed his 
own registered advisory finn." 

"Q 1\nd you received a Series 6 license in 1982; correct? A. Yes, sir. Q. And the Series 
6 license, can you tell us briefly what that is? A It encompasses the ability to convey mutual 
funds. Al the time, that was the cmx of every product tJ1at was offered with the Series 6 at 
tirne." 

·'Q. And you actually taught clauses in Series 6? A. Yes. Q. When was that? A. 1980,. 
'81 while I was awaiting the birth of my first daughter. Q. Where did yon do that? A. First 
Investors in Wappingers Falls, New York" 
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In addition, Page believed that maintaining his Series 6 license exposed his advisory 

fim1 to additional Ilability. {Div. Ex. 166 at 20:18~21 :4.)l\4 

6 I. In 1989, Page was disciplined for selling unregistered securities and for 

transacting business in general securities without a Series 7 lieense. (Div. 115 at 7-8 

flNRA BrokcrCheck Report).)85 

Page Acquired PagcOne in 2002 

62. Page acquired a registered investment advisory firm called North American 

Capital Timing Inc. in 2002. (Hearing Tr. at 51;J8-20,36 53; l5~18..w1) Page renamed that 

firm PageOne Firtancial, Inc. in March 2003. (Healing Tr. at 52: l :l Div. 152 

(screenshot from PageOne's lARD entry showing name change on March 18, 2003).) 

83 "Q. So, we were in 2006. Just take me through to the present A. In 2006 I had resigned 
from FinanciaL D1adJot\_QQjt im.QgssilJ.ck:Jq,_jfyQIL~Yil1i&~.th~I~.~~~t~ a.!!.9 ID!i~~Jbe];!1 al. 
!he same timt;JJ1!Q'-Qff~l1J.I~f:; .. I bad paid off Gordo11. D' A;rn:elq_.[Qr the Q.al?.ncc .Qfllll> firm. S.g,_ I'rrr 
~!Y .. !.L£.!:Ltz:lt.J-.. Ec..~~1~s~-~~-" ••• :' (Emphasm added). 

"Q. What i;vas the pm1mse of your being registered with a broker-dealer during that 
A. l had always been a registered rep. I had dients still who never wanted me to let them go. 
They had known for al! my years that J had protected their capital. So, 1 stayed registered. I had 
decided to de-list, if you will, because, J didn't want to expose my firm to any liability from 
clients. If anyone had decided, as I had previously people who, for whatever reason, chose to 
target rne, 1 didn't want to subject my fim1 to any liability as an asset manager.'' 

"THE REP w AS DISCIPLINED BY THE FIRM FOR nus AND FOR 
TR1\NSACTING BUSINESS IN GENER.AL SECURITIES WITHOUT A SERIES 7 
LICENSE." 

"Q, A .. .nd you acquired PageOne in 2002? A I actually acquired North American Capital 
in 2002 and renamed it PageOne.'· 

c.· .. Q. A:nd PageOne _,well, sorry, North American Capital Timing was registered with the 
SEC? A Yes, it was, sir." 

"Q. And you see it says '1.J.\RD narne change history'? A. Yes, siL Q. And you see it 
says "foll legal name, Page0nc1'? A Yes, sir. Q .. And you see below that it says 'primary 
business name change, name North American Capital Timing'? A. Yes, sir. Q. And North 
i\merican Capital Timing was the prior name of PageOne, correcr? A. It was a company owned 
prior to my acquiring it. Q. Right. Ai1d you see it has a date of March l 8, 2003? A. Yes. Q. 
Does that refresh your recollection as ro when you changed PageOne's name'? A lt could be I 
purchased the finn in '02. Q .. Any reason to believe thaes not accurate? A. 1 would believe it is 
pretty accurate." 
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Page's acquisition the name change, PageOne continued to be an investment 

advisory firm registered with the Commission. (Hearing TL at 53: 19-22.)1
"9 

63. Since the acquisition, Page has always controlled PageOne. (Hearing Tr. at 

4 at 22 (PageOne Fonn ADV, Nov. 5,. 2008 (listing Page as 

the sole comrnl person).) 

64. Page is also the sole ovme1', Chairman, Chief Executive Officer, Chief 

Operating Officer, Lead Pmtfolio Manager, and Chainmm of PageOne's Investment 

Committee. (Hearing Tr. 54:6-24.)9
J Page was ''really the guy in charge at PageOne .. » 

(Hearing TL at 

65. At all relevant times, PageOne had Ien or fewer ernployees. {Div. Ex. 4 at 

Div. 8 at Div. 10 at 6; Div. Ex. 66 at 6; Div. Ex. 159 at 6 (various Forms ADV 

listing employee numbers as -Y or ·'6-10").) 

~--------------

"A it was, sir. Q. And PageOne continued to be registered with the SEC after you 
acquired it and changed. narne? sir.'~ 

''Q. Now, since you have bought ffrst North American Capital Timing and then later 
PageOne, you always controlled that company, correct? A. So it was North American Capital 
Timing not first, and yes, J always controlled PageOne Financial." 
01 "Q. You were the sole owner of PageOne? A. Yes, sir. Q. And you have always been 
the chairman of PageOne? A. Yes, sir. Q. And you have always been the chief operating officer 
of PageOne? A. Yes, sir. Q. And you are responsible for PageOne's investment decisions, 
correct? A. I'm part the team. Q. You're the head of that team? A. Yes, sir. Q. You're 
PageOne's lead portfolio manager? A. Yes., sir. Q .. And you're chain.nan of PageOne's 
investment committee? A. Yes, sir." 

"Q. Well. it is fair to say you were really the guy in charge at PageOne, correct? A. 
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XL H \>;•as Page's Job to Ensu:re that PageOne's Forms ADV Disclosed AU 
Potential and Actual Conflicts of Interest 

66. In addition to his other tltles, Page was PageOne's Chief Compliance 

Officer from his acquisition of PageOne until May 2012. (Hearing Tr. at 56:2-1 L)93 He 

was also PageOne's chief point of contact for clients' questions concerning disclosure 

issues. (Div, Ex. J4, Schedule f' at Page 1.);'
14 see also Div. Ex. 48. Schedule Fat Pagel 

(Form ADV Part II, Sept 14, 20 l 0 showing the same).) 

67. As Page understood, PagcOne's Fonn ADV is a disclosure doeumcnt that, 

among other things, to state any types of conflicts of interest," in order to, in part, allow 

clients "to be on a fair footing before making an investment." (Hearing Tr. at 61 :23-

62:7.)')5 He farther understood that PageOne's ADV needed to be accurate. (I1earing Tr. at 

62:8-10.) 

68. Page also understood that it was his duty-as the Chief Compliance 

Officer'---to make sure that PageOne·s clients were aware of any potential and/or actual 

conflicts of interest. (Hearing Tr. at 56: 15-20~96 60:23-61 :3.97
) 

"<).And in addition to all of the titles we've just gone through. you were PageOne's chief 
compliance officer until May 2012, right? A. Yes, sir. Q. And PagcOne told its clients or 
disclosed to its clients in various forn1s that you were the chief compliance officer, correct? A. 
Yes, sir.'· 

"Please contact Edgar R. Page, Chairman, Chief Financial Officers, and Chief 
Compliance Officer of PageOne, if you have any questions about the contents of this brochure." 
95 "Q. Can you tell us what that is? A. The ADV is a disclosure of the company policy. [1 

is to state any types of conflicts of interest. It is to give our advisory fees, it is to state the policies 
of the company, and anything that should be disclosed should be fair and usual for a client in any 
way to be on fair footing before making an investment." 
96 "Q Wasn't H your job, sir, both as chief compliance officer and all oflhe other titles that 
we looked at, wasn't it your job to make sure PageOne properly disclosed all conflicts ofintcresr 
to its clients? A. Yes, sir." 
97 "Q. But, again, this policy and procedure explicitly says it is the chief compliance 
officer's duty to make sure the clients are aware of any potential and/or actual conflict of interest: 
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69. Indeed, that responsibillty vvas explicitly set out in PageOne's Investment 

Adviser Policies and Procedures, which stated that: 

As a registered investnient adviser, and as a fiduciary to our 
advisory clients~ our firm has a duty ofloyalty and to always 
act in utmost good faith, place out clients' interests first and 
foremost and to make full and fair disclosure of all material 
facts and in particular. information as to any potentjal and/or 
actual conflicts of interest. 

[ ... ] 

PageOne Financial, lnc.'s Chief Compliance Officer is 
responsible for administering our IA Policies and 
Procedures. 

(Div. Ex. l 54 at SEC-PageOne-E-95025 (emphasis added); Div. Ex. 78 at NRS-000614 

(emphasis added).) 

70. Page read and understood PageOne's Polici<:s and Procedures. (.Heanng Tr. 

Tl, the Chief Comp11ance Officer it \Vas Page's job to administer 

PageOne's policies and procedures. (See Div. Ex. 78 at NRS-000614; 100 Div. Ex. 154 at 

SEC-PageOne-E-0095025 (same); see also Hearmg Tr. at 56:21-24. mi) 

isn't that accurate? A. To the extent of the law, yes, that I had advice of counsel on, yes, 
absolutely." 

"Q. Soil is fair to say that this is the version of the policies and procedures that existed at 
least as of June 13, 20 l]? A. Yes. Q. And you read this manual, conect? A. I did. Q. You 
understood it? A. Yes, sir. Q. In fact, you sit:,rned a certification that you had received and read 
it and understood it? A. Yes, sir."); 
99 "Q. And this is also a copy of PagcOne's policies and procedures, correct? Correct. 
Q. This is another version, right? A. Yes. Q. And if you flip to the second page, you see it says 
March i 2, 20 l 0 to current? A Yes, sir. Q. So this was the policies and procedures that e.xisted 
at PageOne at least as onvtarch 12, 2010, conect? A. Yes, sir. Q. And you understood, didn1t 

you, that PageOne had a duty to make foll and fair disclosure of all material facts to its cliems? 
A sir, Q. And, again, that is enshrirted in the policy, coft'ect? A. Correct" 

Hr.; "PageOne Financial, Inc,' s Chief Compliance Officer is responsible fr1r administering our 
IA. Policies and Procedure<.>". 



72. As Page understood, PageOne's .Investment Adviser Policies and 

Procedures also stated that (a) disclosure of"any actual and potential conflicts of interest" 

are to be disclosed in the firm's Forms ADV" and (b) Page \Vas responsible fi::ir ensuring 

that the Fonns ADV were maintained •·on a crnTent and accurate basis~'· were appropriately 

amended, and were delivered to clients. {Div. Ex. 154 at SEC-PageOne-E-0095042; 

51lso Hearing Tr. at 65:5-22, 102 66:2-13, 103 66:20-24. w4
) 

73. Changes to PageOne's Forrns ADV could not be made without Page's 

approval. (Hearing Tr. at 62:16-63:9; 105 63:19-23. !06
) 'Thus, Page reviewed the foTn's 

Forms ADV \vhen amendments were rnade. (Hearing Tr. 63: 10~!2.)rn7 

WI And you \Vere also responsible for administering PageOne's policies and procedures, 
correct? A. sir." 
11)2 

''Q. This part of the policies and procedures manual assigns responsibility fi)t maintaining 
form ADV, A. Yes, I always directly supervised it. Q. And it assigns that 

responsibility to you, correct? A. That's correct. Q. And wasn't it also PageOne's policy tha1 i1s 
fom1 ,L\DV would provide clients with information about any actual and potential conflicts of 
interest? A. Yes. Q, AJ:id, agahi, that wasn1t an informal policy, was it? A Q. That was 
enshrined in this document, correct? A. Con'ect." 

"Q. You see it says, 'PageOne Financial as a matter of policy', and there is some other 
language. And then it says, 'Our finn's disclosure document provides information about the firm1s 
advisory services business practices, professionals policies, and any actual and potential cont1icL<> 
ofinterest.' Do you see that? A. Yes, I do, sir. Q. And you were responsible for maintaining 
that disclosure document? A. Yes, sir.'' 
j{)q 

·'Q. But ulf imately you were the one who had explicit responsibility for that role under 
PageOne's responsibility? A. Ultimately I \Vas the one that signed off on yes." 
IOS ··Q. And it was your job to approve any changes made to the fonns ADV at PageOne? A. 
I \vould approve post the counselor as well as the compliance officer interfacing National 
Regulatory Services \Vith language from what! believe was experts. NRS had house-cl fonner 
SEC attorneys that helped with the language, Q. But a change couldn't make it into an ADV 
without you approving that change, correct? A. Once I trusted what it said \Vas what it was 
supposed to say, yes. Q. Was your expeclation that any changes made to the ADV would have 
your signoff before that ADV was given to clients or posted on the website? A. Yes, 
completely,'' 
106 "Q. But ii was your job specifically, you personally, it was your job to maintain form 
ADV on an accurate basis; isn't that true? A. As a chief compliance officer, it was my job to sign 
off on final version." 
j()7 

"Q. ;'\.n.d it was your practice to revie:w PageOne's form ADV, was111t it? A Yes, sir:' 



74. Page understood that he was ultimately responsible for ensuring that 

PageOnc's Fonns ADV accurately disclosed "any actual and potential conflicts of 

interest" (Hearing Tr. at 66:2-13, ms 66:20-24, rn9
) 

XU, Page Co11siders Selling PageOne to NEXT Financial, Inc, 

75. In mid-2008, Page considered an acquisition offer of PageOne hy a 

company called NEXT Financial~ Inc. (''NEXT'), (Div. 183, il 23.) 1 rn ln considering 

the acquisition, Page entered into a non-disclosure agreement ("NOA") with NE.Ai. 

(Hearing Tr. at 75:7-14.) 111 

76. NEXT offered to purchase PageOnc from Page for $32 minion. (Div. Ex. 

at 2 (Respondents Wens Submission, Apr. 15, 2014).) 112 

XIJl. 'Valtet Uccellini and UGOC Asked Page to Recommend the Funds to 
Respondents' Clients 

77. In Fall 2008, Page met Walter Ucce11ini. (Hearing Tr. at 67: J 5-19.) 1 3 

78. UGOC is a real estate development and management cornpany 

headquartered in Troy, New York (Div. Ex. l 

"Q. You see it says, 'J>ageOne Financial as a matter of policy', m1d there is some other 
language, And then it says, 'Our finn's disclosure document provldcs infonnation about the firm's 
advisory services business practices, professionals policies, and any actual :md potential conflicts 
of interest.' Do you see that? A. Yes, 1 do, sir. Q. And you were responsible for maintaining 
that disclosure document? A. Y cs, sir.'' 

''Q, But ultimately you were the one who had explicit responsibility for that role under 
PageOne's responsibility? A Ultimately I was tbe one that signed off on it, yes." 
llO "ln mid-2008, Mr. Page considered the possible acquisition of PageOne by NEXT 
Financial Group, Inc. (''NEXT'), a SEC-registered broker-dealer." 

"Q. An NDA is a non~disclosure agreement? A. Yes, sir. Q. Aud you had a non­
disclosure agreement with Next Financial? A. Yes, I did. Q. About a possible acquisition of 
PageOnc? A Yes, sir." 

"Next offered lo purchase PageOne f(Jr $3.2 million." 

rn ''Q. When did you rneet M.r. Uccellini? A, In the foll of 2008, Q. Somet1me befbre the 
end of October 2008 fair to say? A. Yes:' 
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79. UGOC established t\vo private investment funds, DCG/UGOC Equity 

LLC ("Equity Fund I'') and DCG/UGOC Incx1me Fund, ("Income Fund r') 

July and August 2008, respectively. (Div. 183, ,17.)115 On or abcmt January 4, 201 J, 

United started another fond, the United Group Income Fund U ("Income Fund II, and 

logether with Income Fund 1 and Equity Fund I1 the "Funds" or "UGOC Funds'). (Id.,~ 

41). 116 The purpose of the Funds was to raise money from individual investors, which 

UGOC then used to fund its real estate projects. (hl, ~ 7,)117 

80. Uccellini initialJy approached Page to see whether Respondents would be 

willing to raise money fl.x the UGOC Funds from their client base. (Heming Tr. 67:20~ 

81. UGOC gave Page a private placement memorandum ("PPM'') for each of 

the Funds. (Div. Exs. l ~2 (private placement memoranda); see aL'!Q Hearing Tr. at 69: l 6-

19 Page read both PPMs. (Hearing 69:19-24.)120 

j l4 "The United Group of Companies, Inc. ("United'') is a real estate developer and 
management company that is headquartered in Troy, New York:' 

i i
5 "United established two private investment funds DCG/UGOC Equity Fund, LLC 

("Equity Fund!") and DCG/UGOC Jncon1e Fund, LLC ("Income Fund I, and together with 
.Equity Funds, ''Unite<l f.unds" or the "Funds") in July and August 2008, respectively." 
116 "On or about January 4, 20! l, United started another fund, the United Group Income 
Fund II, LLC .... " 
I i7 "The purpose of the Funds was to raise m.oney from individual investors, which United 

to fond its real estate projects."' 

JIB d "Q. And you understood that United was looking for an investment a visor to assist it m 
marketing two investment funds? A. I understood that Mr. Uccellini was looking throughout tJ1e 
entire area for investment advisory firms that may have accredited investors that could support his 
sale and n1arketing of private placement memorandums to constmct suites on campuses in 
Albany. Q. And those two funds were the incorne fund and equity fund'? A Yes, sir. Q. And 
you understood that Mr. Uccellini was approaching you, maybe among others, but you about the 
possibility of assisting United and marketing those two investment funds? A. Yes, " 

H
9 "Q. Does lt look generally like the PNvl that you received? A Yes. Q. Did you read 

the PPJ'vJ that you received? A Yes. Q. Both for the equity fond and the income fond? A. Yes, 
:>ir." 
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82. After reading them, Page did not believe that there were any inaccuracies in 

either PPM. (Hean ng Tr. at 69:25-70:4 .. ) 121 

83. Page also understood~-from reading the PPl\1's--that an investment in 

either Fund was highly risky. Indeed. each PPM stated prominently on its front cover that 

"INVESTMENT IN THE SECURITIES OFFERED HEREBY ENTAILS A HIGH 

Tr. at 71:21-72:2. 

84. Nonetheless, Page concluded that he might recommend the Funds to certain 

(Jf his clients. (Div. 

XIV. lJcceUini Offered to lluv a PQrtion of PageOnefron:1P~ge 

85. A1n1()st immediately after meeting Uccellini, Page began discussing the 

possibility oflJcceilini---either through UGOC or an affiliate·--acquiring PageOne. (Div. 

166 at 100:2.)l24 

86. Page to.ld lkcellini and Quinn that he was under an NDA with the man 

fmrn whom he had purchased PageOne (who happened to be Chainnan of NEXT). 

(Hearing Tr. at 75:24-76:9.) 125 

"Q you 
the income fund? A. 

the PPM that you received? A 'l es. Q. Both for the equity fund and 
sir." 

the 
Q Did you think anything in 
that you read them? A No." 

documents, in either of those PP Ms, was inaccurate at 

"Q. Thank you fbr that. Again, all I want to know You would agree with me that the 
United Group in writing was telling prospective investors that investments in its fonds were 
risky? A. Pursuant to an accredited investment program, yes, sir:' 
IJJ "l'vfL Page concluded that he might recomrnend the United Funds to certain of PageOne's 
clients.'' 

''Q. Let me just stop you. \Vhen did you first start having conversations with Mr. Uccellini 
about h1s acquiring PageOne? A Almost immediately. I can't tell you if it was the first or second, 
but, it was within the first few meetings, within the first month or so.'' 
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87. Page also told Uccellini \vhat the terms ofNEXT's offer were. Thus, in 

2008, Uccellini offore<l to purchase PageOne ··on the same terms NEXT was offering, and 

offered to hire Mr. Page as a manager of the new entity's assets.'' (Div. Ex. l 83, i! 25.) 

88. To make offor more attractive, Uccellini also told Page that Michael Del 

Guidice, a close associate of Uccellini's, would use his political influence and business 

connections to mtroduce Page to large State, municipal, and corporate pension funds. (Div. 

Ex. i 83, ~ 26.) i 26 The intention ofthese introductions was to bring an additional$ J billion 

in assets under Page's management (Id.) 

89. Page agreed to withdraw his NDA with NEXT and to pursue an acquis:it.ion 

by Uc1,;ellini and lJGOC. (Div. Ex. 183, ii 27~ 127 Hearing Tr. :at 76: 14-l 8. rn;) 

90. On November 24, 2008, Page entered into an NDA with Uccellini, UGOC, 

Millennium Credit Markets LLC ("MCJ\.f'). (Div. Ex. 5 (NDA).) MCM \Vas 

controlled by Uccellini and, in tum. owned a registered broker-dealer, MCM Securities, 

183, 12¥ 9. uo) 

·--------------' 
"Q. And you disclosed that you bad a non-disclosure agreement to sell your firm entirely 

to the individual that you had originally bought it from, correct? A. That's com.~ct. Q. And the 
individual you had originally brought your nnn from was who? A. That was the chaimrnn of 
Next Financial.'' 

''To distinguish the United acquisition proposal from NEXT's proposal, !vfr. Uccellini 
told Mr. Page that Mr. Del Guidice, a dose business associate of.Mr. Uccellini's, would use his 
political and business connections to introduce Mr. Page to large Staie, municipal, and corporate 
pension funds, with the intent of bringing $1 billion ofassets under tbe new entity's (and 
iberefore Mr. Page's) management." 
127 ''Mr. Page agreed to negotiate with Mr. Uccellini." 

"Q, And you withdrew your NDA with Next and you entered·- you began talking to Mr. 
Uccellini about his acquiring a portion of PageOne'? A Yes, sir." 

P" "MCM Securities, LLC (''MCM") is an SEC-registered broker·dealer that is 
headquartered in New York City." 
JJ(I "MCM was at all relevant time majority-owned by Millennium Credit Markets. LLC. 
wlnch, in tum, was controlled by Mr. Uccellini." 



91. Per its tenns, the NDA did r1ot apply to any information that Respondents 

were required by la\v to disclose. (Div. Ex. 5 at PGSOPP0000217~l 8.) 131 Moreover, none 

of Respondents' clients were party to the NDA. (Div. Ex. 5.) 

Uccemni's and UGOC's Acquisition of PageOne 

A. UGOC J\leeded Access to Respondents' Client Fmuls 

92. Uccellini was motivated to acquire PageOne because he \vanted access to its 

advisory client money to fund his real estate development projects. Indee,d, the patties 

were discussing the acquisition during the 2008 Financial Crises, and Uccellini was 

concerned that UGOCs access to bank lending was in danger. As Page testified: 

And Mr. Uccellini bas the idea that it would be wise to have 
a financial service firm and in the frame of time the banks 
are collapsing, how will he go fonvard and fund his ptojects. 

(Div. Ex. 166 at 102:4-8.) 

93. Page understood-as early as Octobel' 2008-that UGOC was motivated to 

pursue an acquisition in order to enable it to gain access to advisory clients' money to fond 

UGOC's real estate project. Thus, on October 28, 20081 Page sent a letter to Uccellini! 

Quinn, and John Peterson {lJGOC's Senior Vice Presidenr). (Div. Ex. 3 at 

PGSUPP0000223.) Jn it, Page 1.vrote that he was responding to UGOCs rt~quest to discuss 

an ''alHance'' bet;,,veen PageOne and UGOC. (lQJ 132 Page proposed that he would "fold in 

a sale of PageOne Financial, [I]nc. to United." (Id. at PGSUPP0000225.) 

l3J "The obligations contained in Section 2 and 3 shaU not apply to any information which .. 
. is disclosed by the Receiving Party pursuant to the law ... . 1' 

132 "A proposal \Vas requested from the Chainmm of PageOne financial, [I]nc. To gauge 
how or what if any an aHiance would render synergism". 



94. Page further wrote that PageOne-as a UGOC subsidiary---wouJd become 

"the financial sourcing'' for UGOC. (Div. Ex. 3 at PGSUPP0000224.) In {>ther words-

PageOne would be able to raise flmds from its client base for UGOCs projects. 

95. On January 2009, Page wrote to Sam Kuka at TD Amelitrade-· 

PageOne's custodianm-to irtfonn him about the prospective merger. (Div. Ex. 7.) Page 

wrote that he was attaching (1) a '"Business Plan"; (2) that "[a) stock swap and cash will 

ensure prior to the fdes of March"(~, March 15th); and (3) stated that he was ''proud to 

have these individuals as partners." (Id, al PG00001565.) Page then went on-in the 

attached ''Business Plan"---to describe the terms of the ''alliance'· between PageOne and 

.MCM (an Uccellini affiliate). (Lcl at PGPG00001566-1569.) 

Neither Sam Kuka nor TD Ameritrade \Vere parties to Page's NDA with 

UGOC. (Div. Ex. 7 at PG00001565.) 134 Nonetheless, Page provided them infomiation 

about the terrns and timing of the acquisition and invited them lO make their own inquiries 

about the parties. ffiD 135 

97. 1n this email, Page again made dear that UGOC was looking to PageOne to 

raise client money f()r the Funds~ stating that: 

• MCM will pay PageOne Financial, Inc. $2. l million "for the merger 
of the two companies." (Div. Ex. 7 at PGOOOOJ566.); 

• A "[g]oa1[]" of the "alliance" was to ''[ c ]reaie a vehicle to source 
equity, mezzanine, bridge.~ and/or other financing to enable United to 
develop student housing and senior multi-family housing.'' (Jd.); 
and 

D3 Div. Ex. 183, ~i 22 ("[T)D A.meritrade, the fim1 that acted as custodian for PageOne"s 
clients , . , "), 

"Again you are in possession of highly confidential infbrmation and short of an NDA 
trusted". 

"1 tmst TD has some political advantage and carefully your [sic] are free to inquire 
discreetly in regard to Mr. Del Guidice and United which arc now PageOne partners.'' 

29 



A "(s]trateg[y]" for meeting that goal was to '"secure equity 
investment" in the UGOC Funds:' (Id. at PGOOOOJ 567.) 

B. Uccellini and UGOC Pay fin· tlte Acquisition Over Time by iWaking lJown 
Payments to Page 

98. Page agreed with Uccellini that-instead of paying for PageOne outright:-

UGOC would pay for the PageOne acquisition by making down payments to Page over 

time as it could afford to do so. (Hearing Tr. at 79:8-22.)136 

99. United began maKing acquisition down pay1nents to Page in April 2009 . 

. Ex. 183, ii 32.) 137 Between April 10, 2009 and September 1 2011, UGOC paid 

Page over $2.7 million. (ld., il4140-50, Exhibit B (showing timing and amounts of down 

payments).) 

I 00. UGOC made those payments both directly to Page an.cl to entities controlled 

or affiliated \vith Page, including PageOne, RON NO, N.V., and MAGS, N. V. (Div. Ex. 

iJ 49, m: Exhibit B (table showing payments to Page and his entities).) 

! 0 I. Page instructed Uccellini and his employees where to send each down 

payment, (Hearing Tr. at 80:8~11 ;139 81:23-25. 140
) Page understood that the dmvn 

payments were his to do with as he pleased. (Hearing Tr. at 80:12-17.) 141 

136 "Q. Now, earlier you talked about how the United Group didn't pay you a lump sum fix 
the acquisition of your firm, cO!Tect? A. CoJTecL Q. United paid you down payments over time, 
correct? A. Correct. Q. And Unite,d paid you the down payments over time because ML 
Uccellini could not afford to the pay the whole purchase price at once, conect? A. Yes. Q., 
Didn't he tell you 11mt he would make down payments as he could afford to do so? A. He did.'" 
137 "United began making down payments on the anticipate acquisition to ML Page in April 
2009.'' 

us ''From April 2009 lhrough September 12, 2011, United made down payments to Mr. Page 
and to entities controlled or affil.iated with Mr. Page, including PageOnc, MAGS, N.V., and 
Ronno, N.A.'' 
139 "Q. You would instmct l\fr. UcceUini and one of l1is employees where to have the <lown 
payment sent? A Correct." 
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102. All ofUGOC's payments to Respondents were down payments on the 

purchase of PageOne. {Hearing Tr. at 106:15-107~14.) 142 

The Down Payments Were 1Uemotlalized by Promissory Notes 

103. UGOC's down payments were memorialized and secured by promissory 

notes. (Hearing Tr. at 82:2-5; 143 84:18-24. 144
) Thus, when UGOC made a down payment 

to Page, Page signed a promissory note for the amount ofthat down payment. (Hearing Tr. 

at 82: 15-19.) 145 Accordfog ro the terms of the notes, Page was required to repay the down 

payment plus interest within 12 months. (Hearing Tr. at 84:11-17.) 146 

J 04. Page understood that the promissory notes were to give Uccellini ''some 

security until l closed my firm" (Div. 166 at 140:24-141:1), but that Uccellini would 

forgive the promissory notes in the event that the acquisition closed. (Hearing Tr.. 86: 1 

"Q. And you personally instructed the United Group where to send the down payments? 
That's correct, sir." 

141 ''Q. This was your money, your personal money? A That's correct. Q. And you 
understood you were free to place that money where you wanted? A. That's correct at the lime." 
i42 "Q. ,Again, that's not quite answering the question that I asked, so let me try to focus it 
again. Just focusing on the down payment, and the down payments, that's the only money that 
United ever paid to you, correct'? A. The down payments are the only money. Q. The down 
payments on ihe acquisition that we have been talking about? A That's correct Q. T11at's the 
only money they ever paid to you? A. Correct. Q. You never received a 7 percent referral foe? 
i\. No. Q. You never received a consulting fee? A. No. Q. [n fact, you weren't ever a 
consultant? A. No. Q. Yoll 'Neren't entitled to a reforral fee, corre-ct? A. That's correct'' 
143 Now, the down payments were memorialized and secured by promissory notes, 
correct? A. Yes, sir." 

"Q. Nmv, you understood that these notes would be forgiven once the acquisition closed? 
A. That's correct. Q. And, in fact, didn't Mr, Uccellini tell you tha:t these notes were to give him 
some security until the acquisition closed? A. TI1at's correct" 

"Q. Again, all I'm asking for right now is you signed a promissory note for each of the 
down payments that the United Group made to you? A Yes, sir." 
i46 '"Q. 'Accordfrig to the tem1s of the notes, Mr. .Page was required to repay the amount 
advanced plus interest at 12 percent per annum after a year." A. Yes, sir. Q. That's an accurate 
statcme.nt? A. Yes." 
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U:t) 147 However, Page also understood that-in the event that Uccellini and UGOC did not 

cmnplete their acquisition of PageOne-Page \Vas liable, under the terms of the notes, to 

repay the entire amount ofthe down payments. (See Hearing Tr. at 87:11-16; 148 sec also 

Div. Ex. 102 (collection of promissory notes signed by Page stating that ''The entire 

prineipal and interest balance shall be due and payable" and a set future date).) Page 

repeatedly expressed to Uccellini-starring before any down payments were made or notes 

signed---that he was concerned that if Uccellini did not complete the acquisition, Page 

would be liable to repay all of the dovm payments. (Hearing Tr. at 88: 15-89:2.) 149 

105. Page put that concern into \Vriting. (Hearing Tr. at 89:3-8.) 150 On January 

29, 2010, emailed Ucceilini that: 

(Div. 30.) 

106. 

I am anxiety struck. It is now 15 months and l can not dose 
a loose end . , , , I have a large loan ''lliability" [sic] and no 
assets. 

testlfled {a) that he was ·•expressing [his] angst that [he) hadn't been 

able to dose the , (b) that "if the United acquisition didn't close, [he] may be Hable to 

;.P "Q. And you understood again that Mr. Uccellini would forgive them in the event !hat the 
closing happened? /\. Correl't." 

"Q. A11d al the time that he made each deposit and you signed a promissory note. you 
tmderstood by at least the tenns of those notes you may be called upon to repay that? A. 
A.bsolutely, that 12 percent was 16 rolling." 
149 "Q. And didn't you express that concern to him though, the concern that if the firm wasn't 
closed on, you would be the one ending up owing him money? Didn'l you express that concern 10 

tvfr Uccellini before you ever signed a promissory note? A Well, l was concerned that l would 
a promissory note in order to :repay back somebody who was buying my firm. Q. You 

expressed that beJbre you signed the first note in time'? A. Yes," 
15il ''Q. Okay. Thunk you. And you expressed that same concern. didn1t you, if the 
acqu isil ion didn't close, you would be on the book for this liability'? You expressed that later Io 
Mr. Uccellini in writing, correct? A Yes, sir.'' 



repay all of the down payments'' UGOC had made to him; and (c) the acquisition was 

''[c]onstantly" on his mind. (Hearing TL ut 90: 11-91 :6.) 151 

J 07. thrther understood that the need to avoid repaying the down payments 

him a "'real incentive to get this deal dosed." (Headng Tr. at 91 :7-9.) 

JJ. Page Ag1·eed to the Down Payments Because He Knew That Uccellini am/ 
l!GOC Ctmld )\lot Afford tit Acquire PageOne Otherwise 

lOK understood that-as a result of the 2008 financial crisis-Ucccllini's 

financial condition \Vas poor. As Page knew, Uccellini (a) had given personal guarantees 

to get financing on multiple real estate projects; and (h) that, as a result of the financial 

the banks were collapsing and, therefore, had called in Uccellini's guarantees. 

(Hearing Tr_ at 93:2~20.)152 indeed, Uccelllni was forced to sell his rniHion personal 

interest m his country club--his "own asset" in Page's words----·'to make sure that 

everybody was paid." (Div, Ex. 166 at 108:16~ 109:7.)153 In Page's own words, under 

151 So this acquisition, this was on your mind a lot, right? A Constantly. Q. And you 
go on to say, 'It is now months and J close a loose end', correct? A. Correct, sir. Q. And 
when you wrote you were your angst that you hadn't been able to dose the sale of 
PageOne? A Cone.ct, Q. And you write that you have a large loan .liability and no assets. 
Do you see that? A Correct, sit. Q. 1\nd this is a reforence to the fact again that If the United 
acquisition didn't dose, you may be liable to repay all of the down payments that you've gotten? 
A. Correct." 
152 "Q. I want to unpack that a little bit. You say that Mr, lfoceliini had a number of projects 
under construction? A. sir. Q. And he had given personal guarantees on the corporate 
notes? A. Yes, Q. That helped finance those constructions? A. Yes, si.r. Q. Personal 
guarantees to fhe banks that had loaned him lhc money? A. Yes, sir. Q. And the banks were 
collapsing because H was the 2008 financial crisis? A. Yes, sir. Q. So the banks started calllng 
his personal guarantees? Yes., sir." 

u< ··Q. What is your understanding of why it took so long to come to an agreement after he 
rnade the initial proposal? A. My understanding is an assumption, but, fairly stated, Mr. 
Uccellini has five projects under constmction, He has given personal guarantees to al! his 
corporate notes through aH of his banks. The banks have collapsed, they've called him with 
personaJ guara11tees. This man is trying to find ways to raise money to survive his empire fairly. 
Mr. Uccellini was literally making sure that his staff, those projects never failed. People were 
paid waiting frir dosing of lands. He is, at that time, selling a, I understand, a $2 million net 
equity country club, his own assets, to make sure that everybody1s paid. He doesn't have the 
!1t.§fl:~!m;m1rn~t~L'ill!J1~11~~~-gr;s:_<;J~~l.J/1:~_UQJifil?ti§J1." (emphasis added). 



oath, Uccellini (a) was ''trying to find ways to raise money to survive his empire"; and (b) 

Uccellini did not "have the discretjonary assets and he never expected that to happen.'' 

109. Page, therefore, understood that Uccellini could not afford to pay the full 

purchase price at one time. (~Q Hearing Tr. at 79:15-19.)154 As he testified: 

Q. Now, the reason Mr. Uccellini couldn't close the 
acquisition back when you originally sta1ied talking about 
it or over tim.e when you started the down payments was 
we already talked about, because he couldn't afford to pay 
the full purchase price in one lump sum? 
A. That's cmTect. 

(Hearing Tr. at 91: 10-16.) Indeed--·becausc of Uccdlini's and UGOC's poor financial 

condition--the parties agreed that UGOC would pay for the PageOne acquisition by 

making dmvn payments to Page over time as it could affhrd to do so. (Hearing Tr. at 

79:1 155 

l l U. I11deed, in Spring 2009----before any down payrnents were made-Page 

expressed frustration to Uccellini at the slow pace of the acquisition and the concern that 

the 'transaction . , . had little hope of closing." (Div. Ex. 183, ~131.) 

l 11. Over the 2.5 years that UGOC was making the down payments, Uccellini 

repeatedly stressed to Page his desperation for additional money for his real estate projed. 

T1lus, Uccellini emailed Page: 

• February J 8, 20Q2: ·"if we can not have several millions of dollars 
collected (in our hands to be spent) by next week it might very wdJ 

154 "Q. And United paid you the down payments over time because Mr. Uccellini could not 
afford to the pay the whole purchase price at once, correct? A. Yes." 
Li5 "Q, lmd United paid you the dmvn payrnents over time because Mr. Uccellini could not 
afford to the pay the \'1bole purchase price at once, correct? A. Yes. Q. Didn't he tell you that 
he would make d<Ywn payrnents as he could affr)rd lo do so? A. He did." 
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be necessary to shut down the snldent housing jobs and then this 
whole undertaking will have been for naught:' (Div. Ex. 129.) 

.Mav 5. 2009: ''need to do everything humanly possible to get the 
money in this week." (Div. Ex. 133.) 

June 7. 2009: "Ed desperately [skJ need money this week - earlier 
the better .... Need vou to do it- you are me onlv one that can.'' 

""" ·~ "' 

(Div. Ex. 134.) 

June 16, 2009: "Desperately need some new subscliptions. Please 
advise.n (Div. Ex. ] 35.) 

October .f.11009.: "Subject: $$$$,''"Need$ - can you help?" 
(Div. Ex. 143.) 

,November 4. 2009: "I really could use MONEY and lots of it····· 
please help get it in.'' (Div. Ex. 145.) 

NLwember 5, 2009: •·Have you identified any money to be 
garnered? We are in an intense petiod of time and greatly need your 
assistance." (Div. Ex. 146.) 

Januarv 26, 2010: ''[UGOC CFO] Tim Quinn tells me we need 
$$$$'s quickly- hmv are things progressing." (Div. Ex. 149.) 

1\.1.arch 14. 20ll: "Ed - how are we coming with the collection of 
funds frlr this week? Really need the funding this week. Getting 
desperate." (Div. Ex. 64.) 

• f\pri] 6, 201 l: ·•subject: $$$$$$$$$$$," "Ed-what are our 
prospects for investments-·I need to bring in over a million do1lars 
within two weeks-·J really need your help with this.'' (Div. Ex. 67.) 

A.gri120, 2011: "We need money desperately for this month-·-<lo 
you have anything pending't' (Div. Ex. 158.) 

June 6, 2011: "Ed-I need $4,000,000.00 fur City Station thjs 
week--prospects???? Desperately need your help!" (Div. Ex. 77.) 

l 12. Page understood that Uccellini was asking Page to try and raise money from 

Respondents· clients for the UGOC Funds. (Hearing Tr. at 100:11-14,156 103:9-1L157
) 

156 

m 
·'Q. When he told you he was desperate for casb, he was asking you !o help find investors 

fonds'? A. l assume, yes:' 



113. Page responded to UcceHini's entreat1es by trying to raise money for the 

UGOC Funds. For example~ in April 2009, Page assured Uccellini that he would "rn(we all 

else aside to close the sales" of $5 million in Fund investments. (Div. 132.) 

.E Page Agreetl to Raise Approximately $20 Milliou for the UGOC Funds as 
Part of the Acquisition 

114. Page agreed that--as part of the acquisition-Respondents \\lOUid raise 

approximately $20 miilion from their own clients for the Funds. 

J 15. Initially Page attempted to raise this money---without his clients' 

pe1mission-···by investing their money into the Income Fund at his own discretion. Thus, 

on December 15, 2008, Page wrote a letter to lJGOC Vice Chairman James F. Quinn: 

(Div. 128.) 

[C]onstitut[ing] a commitment by PageOne Financial, Jnc .... 
. to acquire 36.6 units in the DCG/UGOC Income Fund, 
LLC equal to $18,300,000. This will be accomplished by 
the acquisition of the units of the Fund by clients of 
PageOne for which it acts as a Registered Investment 
Adviser. 

116. However, TD Ameritrade PageOne's custodian---would not allow Page to 

make such an investment on his clients' behalf\vithout ·'obtain[ing] written consent from 

each investor before investing in private placements' such as United's.'; (Div. 183, ~l 

22.) 

I 17. Despite being told by UGOC that it was a "long shot," Page initially sought 

to obtain a \Vaiver from TD Ameritrade of this policy. {See Div. Ex. 170 at 

PG0626SUPP0006620 (email between Page and UGOC employees discussing draft 

presentation to TD Ameritrade to obtain a waiver)~ see also Div. Ex. 169 (email chain 

L57 "A. He expressed his need desperate for cash at all times so he cmlld complete his 
projects.·' 



attaching earlier draft of waiver presentation).) Page and lJGOC drafted-for Page's 

signature-presentations to TD Ameritrade seeking just such a waiver noting because 

"time is of the essence'· TD Ameritrade should not require Res11ondents to actually seek 

their clients' permission to invest in the Income Fund. (Div. Ex. J 70 at 

PG0626S UPP0006623 .)158 

118. TD Ameritrade did not agree to waive the requirement that Respondents' 

clients sign-off on investments in the tiGOC Funds. (Div. Ex. 183, ~ 22.) 159 

119. l:fowever, this was not the end of Page's agreement to raise millions of 

dollars for the UGOC Funds. Indeed, Page increased his agreement to raise $20 million for 

the Funds. 

120. On October 2; 2010, Uccellini reminded Page that UGOC would not 

complete the acquisition until Page hit the promised $20 million threshold, (Div. Ex. 53.) 

Thus, on October 2, 2010, Uccellini emailed Page, and others, about status of the 

acquisition. (IdJ In that en:rnil Uccellini wrote: 

Finally I would like to complete the acquisition of the entity 
as soon as Ed is able to raise the tl§£essar:y funds to finalize 
jJ - this ideally results in complete payment to Ed before the 
end of the year, maybe as early m; next week, for the 49% 
interest that we are a<x1uiring. 

Ed please advise me of what you think you paid out to date 
in the form of commissions - coordinate this info with Tim 
Q so that he can complete the accounting picture for this 
transaction. To date John P's [Peterson's] data shows vou 

Page threatened TD Ameritrade with moving his business to another custodian if the 
waiver was uot granted. (Div. Ex. 170 at PG0626SUPP0006623 ("bi summary, due to the 'time 
is of the essence' .nature ofthe transaction, if PageOne is unable to effectuate the purchase of the 
Fund units through TD Ameritrade, it wrn unfortunately be necessary that I examine other 
options to do so, including , , . transfor of more than four hundred ( 400) accounts from the TD 
Ameritrade platfonn to another, more flexible venue.").) 
159 "TD Ameritrade did not waive that requirement" 
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have been paid $1.6+ million in payments tow,r,ird thej2.4± 
milliq!} _ _purchase infoe ~ ~!!£l that vou have raised for us 14+ 
million of the 20 milljon targeted goal for the student 
bQlffifug. lf that is the case we should have credits against 
future raises. 

(kb (emphasis added).) 

121. By this em all, Uccellini confim1ed (.I) that Page neede<l to raise the fUnds 

necessary to close the transaction, (2) that he had to date raised $14 mHlion of the $20 

million, and (3) once he raised the remaining $6 mHlion, UGOC would pay him the 

difference between the$ i .6 million already paid and the $2.4 million acquisition price. 

Page did not respond to Uccellini indicating tJ1at this email was in any way inaccurate. 

I 22. Page also instructed his employees to prepare and maintain a spreadsheet 

tracking how much money he had raised for the Funds to date and how much ofthe $20 

million Page still had to raise. (See Div. Exs. 62, 104 (versions of the spreadsheet).) 

On March 7, 2011, Patricia Milkiewicz, Page's assistant, 160 sent an email, 

attaching a version of that spreadsheet (Div. Ex. 62.) Milkiewicz \VTOle: 

Ed: 111e attached form is updated to the best of my ability. 
spoke with John Peterson . . . . John said that he cannot tell 
me what PageOne has not been paid on and said that you 
need to speak with Walter [Uccellini] directly regarding that 
topic . . . . Let me knmv if you need anything additional 
from me! 

(Div. Ex. 62 at PG0626000l 520.) 

124. The "fi:mT1" MHkiewicz attached to her email was a table (a) showing how 

much Respondents' clients had invested in the Funds Uf.L at PG0626000152 l ); and (b) 

stating: 

160 Div. Ex. 62 at PG06260001520 (Milkiewicz's email siE,rnature block "Executive Assistant 
PageOne Financial, lnc.); Div. Ex. 166 at 180 ("Q. Okay. Who's Tricia Milkowich (phonetic)? A 
:She was a short-tenn secretary that went to work for the State, got a greater salary."). 



Ed Page has raised $17 million thus far. Agre~ent was to 
raise $20 Million ... Additional assets will be added in next 
few nwnths.'' 

(frL (emphasis added).) 

XVl. Pagejs Clients Invest Over $15 Milli.on in the UGOC Funds 

125. Per his af,rreemcnt with UGOC, Page began recommending that his clients 

investin the UGOC Funds in February 2009. (lfoaring Tr. 73:5-9; 161 see also Div, Ex. 183, 

126. Between March 2009 and September 201 J, Respondents' clients invested 

over $15 miHion in the UGOC Funds. (Div. Ex. 183, ir~ 47-48, Exhibit A (showing clients' 

investments into the three Funds).) 

127. Respondents knew when their clients made investments into the Funds. 

(Hearing Tr. at 73J9-2L) 163 lndeed, Page asked TD Ameritrade---PageOne's custodian-

to hold his clients' investment in the Funds on its platform so that Page ~·could monitor and 

keep control and watch out for the clients:' (Hearing TL at 74:2~5, 164 74:6~1 L 165
) 

128. Each time a client invested in one of the Funds papenvork demonstrating 

that investment was filed with PageOne. (See Div. 176(a) at, for example, 

lf>J "Q. So it is fair to say that yo11 began recommending investments in the United funds to 
certain of your clients in February of 2009? A Yes, sir." 
Hi? "In February 2009, Respondents began recommending investments in the United Funds 
to certain of their investor clients." 

"Q. Now, you knew your eliems were making investments in the United funds, correct? 
A. Correct." 
IM "l asked the head of TD to sponsor these investments on TD's platfonn so I could monitor 
and keep control and watch out for the clients." 
165 ''Q. So you would know when they made investments in the United funds? A. And 
watch through dividends and keep control. Q. Keep control, and par! of keeping control is being 
~nvarn of when they invested'? A Beiug aware of their due diligence thr safety." 
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PG06260005403-48 (documentation of Alexis Rumik's $200,000 investment in the Income 

Fund I). 

129. Also, as discussed above, Page's employees tracked his clients' investments 

the Funds. (Div. Exs. 62, l 04 (tables showing how much clients had invested in the 

UGOC Funds).) 

XVII. UGOC's .Down Payments to Page \Vere Connected to Client Investments 
Into the Funds 

130. Page understood that the amounts and timing of UGOC s down payments to 

him were often directly connected to when and how rnucb his clients invested into the 

Funds. As he testified: 

Q. And you say "Each one million I raise for the closing", 
you mean for every time you raise a miHion dollars for his 
funds1 that's \Vhat you mean, correct? 
A. Every time l raise anv monev for his fonds, he is 
/'>Um2osed to be~n_aying m~ out of the monies that he 
allowed to pay me out of the particu]ar assets, whatever 
they are. 

(Hearing 139:22-140:5 (emphasis added).) 

13 l. Indeed, Page was pervlexed as to why it was taking Uccellini so long to 

acquire PageOne given the amount of money Page had raised for the UGOC Funds. As 

Page testified: 

Q. But you 're tying the money that you raise for the United 
Funds to Mr. Uccellini's ability to close on your firm" 
COITect? 
A. I'm tying the rnoney that I'm raising for rvir. Uccellini 
for his financial emancipation. I don't understand why he 
doesn't have the money to close my firm. 

(Hearing Tr. at 138: l 0-16.) 
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On February 3, 2010, Page expressed this frustration-that Uccellini was 

not using enough of Respondents' client funds to pay for the PageOne buyout-to 

Uccellini in an email. (S~~Div. 31.} 

I can not; in good spirit, continue to raise fonds for my 
bovout every time I try to close. Each one mjlfum I_ raise fr)r 
the dosing. as it an-ives, is spent. Jim1Quinn] is busy 
com12iling a step program to creati_velv buy PagcOne out 
:::vitl:Ll9! 20/ 30 cents on each dollar I further raise. It infers 
that I am not respected for the nearly 10 million I have raised 
as I have not closed my finn's deal. 

[ ... ] 

To contrac:t a buyout in the manner in which Jim is doing so 
makes me feel foolish and compromises my business 
judgment to my counselors. I am constant] y raising monev 
fo1:.J!lY own clg~irrg_and watching it get moved in a cavalier 
mann~. You are doing what is best for you and I can not 
fault that. But 1 can no longer entertain it The closing was 
to be in November then December the January 30th, no;;v 
who know when?? The more creative the staIIs, the more 
forsaken l feel. 

(Div. Ex. 31 (emphasis added).} 

133. Moreover, Page---~either directly or through his employees--told UGOC on 

multiple occasions to direct monjes his clients were investing in the Funds back to him in 

the form of down payments. 

134. For example, Tom and Sue  invested $134)000 into the Equity Fund 

and $55,000 into the lncome Funds on October 13, 2009. (Div. Ex. 183, Exhibit A 

(showing timing and amounts of the  investments into the Funds).) 

135. Page instructed PageOne Assistant Compliance Officer Sean Burke to w1ite 

to Uccellini, among others, four days before the Slovic' s made their investroents reminding 

UGOC that the $55,000 was to be sent back to Page as a down payment. (Div. Ex" 142.) 

On October 9, 2009, Burke sent an email from Page's email account: 
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Ed aske<l me to send you an e-mil [sic] regarding the 
accounts for Tom and Sue Slovic, ... There is $134,000 
going into Equity Fund and $55,000 going into the 
lrlcome Fund. Ed asked me to rernind you the $55,000 
should go toward what is due to him. The money should be 
wired to TD Mon or Tues. of next week. 1f you have any 
questions please let me know. 

Hearing Tr. at l l 1 :4-6 c·Q. So that's coming from your e-mail 

account, conect? A. In 2009, yes.").) 

136. Over the course of October 14-15, 2009, UGOC paid the $55,000 over to 

Respondents. (~ee Div. Ex. 183, Exhibit B (showing $50,000 and $5,000 paid to PageOne 

on October 14 and l 5, respectively).) Page executed a promissory note for the $55,000 on 

October 14, 2009. (See Div. Ex. 102 at UGOC002642 (promissory note for $55,000).) 

137. On December 2, 2009, Page wrote to Timothy Quinn and Peterson telling 

them that the assets for PageOne clients '"    should have been wired to 

you today'' and stating that he wanted ''$58,100 to be wired" to IV1AGS NV' s Well Fargo 

account (Div. Ex. ,:,::..:;;.""o"'°''~" Hearing Tr. 124:20-25 (Page testifying that he sent Div. Ex. 

25 to Quinn rmd Peterson).) 

138. Janice  invested $230,000 and Kevin  invested $600~000 

in the Income Fund that same day, December 2) 2009. (Div. Ex. 183, Exhibit A (showing 

Wossowski's and Kearney's investments).) 

139. As requeste.d, UGOC made a down payment to MAGS NV of $58, l 00 two 

days latt:.>t on December 4. (~Div. Ex. 183, Exhibit B.) Page executed a promissory note 

for $58,100 on December 4, 2009. (Div. Ex. l 02 at UGOC002646.) 

140. Page understood that the $58, 100 was coming to him from the money that 

Wossowski and Kearney invested in the Funds: 
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Q. So he was allowed to take a portion of the money that 
[Wossowski] and [Kearney] invested in United funds? 
A. My understanding, I read the PPM and all others, yes. 

141. PageOne client Mary Ellen  invested $231, 770 in the Income Fund 

on December 28; 2010. (See Div. Ex. 183, Exhibit A) On December 29, 2010, UGOC 

rnade three payrnents-$13,000, $61,930, and $156,840-totaling $23 l ,700 to PageOne 

and Ronno NV. (1d., Exhibit. B.) Page then executed a promissory note for the foll 

$231,770 on December 29, 2010. {Div. Ex. 102 at UGOC002664.) 

XVHI. The Acquisition CoUspses 

142. UGOC made its last down payment---of$200,000-~to Page on September 

201 I. (Div. 183, Exhibit B,) 

143. UGOC never completed the acquisition of Page()ne shares. (Div. I 83, 

144. Uccellini vvas kiHed in a plane crash 1n August 2012. (Div. Ex. 183, ir 42.) 

145. Because the acquisition did not dose, Uccellini 's estate asked Page to repay 

m11lion in down payments (as well as interest accrued thereon). (See Div. Ex. 91 

(letter from Uccellini's estate's counsel requesting repayment of the down payments)~ Div. 

93 (same).) 

146. Page has refosed to repay the down payments. (Hearing Tr. ;:it 14l:7-15; 16x 

1&6 "Q. So as he took in assets in this particular case from Ms. [WossowskiJ and Mr. 
[Kearney], Mr. Uccellini was allowed to take money out of the firm, correct? A And any other 
\Vay. Q. But that's the case here? A. Yes.'' 
167 "Messrs. Uccellini and James Quinn died following the August 
the acquisition was not fma1ized". 

2012 plane crash and 



XJX, Respondents Did Not TeH Their Clients the Truth About the Acguisition 

l 4 7. At no point did Respondents tell their clients the tmt11 about the UGOC 

acquisition. 

148. Initially, Page acknovvledged this. In response to an Information Request 

from the SEC's exam staff seeking ·~au disclosure made to PageOne clients," regarding his 

mrangement with lJGOC, Page responded HNo disclosures were ever made.'' (Div. Ex. 87 

at 1, question# 6, and Respondents' response to lnforn1ation Request No. 18, response# 

l 49. On August 29, 2013, Page testified before the SEC staff, under oath, as part 

investigation that led to this action. (Div. Ex. 166 (transcript).) There, Page again 

confim1ed that he had not shared the truth of his arrangcwent with UGOC with his clients: 

Q. Okay, Did you ever consider disclosing your receipt of 
over $1.3 million from UGOC to customers who were 
considering investing in UGOC funds after having been 
introduced by you? 

l never felt that was a necessity. IfI had dosed or sold 
my finn, I certainly \vould bave disclosed that I had sold to 
Millennium-Page a partnership, and the partnt'fship was 
certainly, I felt, always in the hest interest of Clients. 

'D1ere were a handful of clients in United's products. I 
wou1dn1t disclose to thousands of people that I am about to 
convey my finn. 

(Div. Ex. 166 at 121:20-122:6.) 

________ , ____________________ _ 
168 "Q. So the deal never closed? A. No. Q. And united Group has asked you to pay back 
all of the money it paid to you as down payments'? A. He placed his notes in the trust and the 
trustees are demanding repayment. Q. And you haven1t paid that money? A. It is still an 
ongoing litigious event." 
l6\i "Thus, 1vir. Page has kept the disputed money because he believes the payments were 
necessary to fairly compensate him for the injury he sufTered from the long and ultimately 
unsuccessful negotiations with United .... '' 
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150. He explained that he did not want to tell his clients because he was 

concerned that the sale would make them nervous: 

And why would111t you disdose it? 
A. That's confidential. I'm not going to tell the public \Vhat my civil 
contract is in negotiating a sale fur my firm. I'm an SEC-regulated fimL 
I'm not going to tell Macy's what Gimbels is doing, not am I going to 
announce it. It1s too dangerous. It \vould cause thousands of clients to get 
extremely nervous ifI was seHing my firm. 

(ld.at11 19.) 

15 J _ Page testified, in August 2013, that he could not recall telling anyone except 

for one client, Peter , \Vith whom he "1nay" have discussing some aspects of the 

transaction: 

Q. Do you knovv if any of your clients knew about these 
negotiations you were having considering the possible sale 
of PageOne? 

I do believe some did. 
Q. How did they know that? 

I don't recall. 
Q. Did you infon:n any of them? 

I don1t recall how they knew_ 
Do you have any recollection of informing anybody? 

A. I recall a personal friend hy the name of Peter Crowley, 
Saratoga Springs, Ne\v York, and Peter was a very close 
friend. We rriay have discussed the fact that I was going to 
do a partnership with UGOC. 

(Div. 166: 122:7-21 (emphasis added).) 170 

Mr.  in an under-oath declaration, stated that "Page never told me 

(a) anything about UGOC purchasing an interest in PageOne; or (b) that UGOC had made 

payrnents to Page:' (Div. Ex. 185, i! 7.) 

153. Mr.  was not the only investor to swear that Page told them nothing 

about the UGOC transaction, Robert -who invested apprnximately $600,000 in the 

!70 Page has known Crowley f£)r "'[p ]robab!y ten years·' (Hea1ing Tr. at 152: J 1 ), and believes 
Crowley "is a very honest man." (Hearing Tr. at J 52:4-5.) 
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Funds-also submitted a declaration stating that Page did not tell him anything about the 

UGOC acquisition. (Div. Ex. 99, ,17.)171 

154. At the Aptil 20 hearing, Page confinned that when he initially testified 

under oath he "could not recall any clients that" he "had told about the acquisition with t11e 

exception Mr.  (Hearing Tr. at 151 :5-8.) 

l 55. Page also acknowledged that he did not tell any of his clients at PageOne a11 

ofthe details about the acquisition by lJGOC because of Respondents' NDA with Uccellini 

and UGOC. (Hearing Tr. at l I l -16.) 172 

156. Jfowever-in his pre-hearing brief concerning remedies, dated April 1 

2015-Page claimed that he "orally advise[d] certain client who invested in the Private 

Funds about the preliminary and ongoing negotiations between himself and United." 

(Resp. Pre-hearing Br. at 5.) Page also testified, at the Hearing, that he told "certain 

friends"---including John , Ira , Steven  William and Peter 

y--that Page going to enter into a pa1tnership, but .I could not speak of the 

details". (Hearing Tr. at 142:17-23/73 148:13-23,174 149:25-150:7 175
) 

J71 "At the time I invested in the United Fund, E. Page did not tell us that Uccellini, UGOC 
or any affiliated entity (i) had an interest in PageOne; (ii) was negotiating vvith Page to acquire 
such an Interest, or {iii) had paid any monies to E. Page or PageOne in connection with such 
acquisition." 
1~' 1

"' "Q. Did you tell the clients at PageOne tl1at invested in the United fonds the details about 
the acquisition of PageOne by the United Group? A. I could not under the non-disclosure 
agreement legally." 
173 "Q. you did not tell them? A. I told certain friends that I was go.Ing to enter into a 
partnership, but I could not speak of the details. r\nd Mr, Xaforas [sic] of Nl{S told us it was not 
necessary to disclose at this time because we were only in talks and that is of record." 

"THE WITNESS: But first one was my accountant and next two were my best 
friends, John [Rutnik:] was my accoumant, [Benson] did my lawn, St(i]er was my dentist The 
Crowleys were my closest friends. St[i]er was my dentist again. Expanded Options was my 
dentist. M&M was Mr. St[i]er. Steve [Chaissan] was a 40 year friend. Most all of these people 
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Page fi:irther testified that he chose to provide more information about the 

UGOC transaction to clients who were his friends than to clients he did not have a social 

relationship with: 

Q. So you told your clients who were your friends? 
Yes. 

Q. But you didn't teH your other clients? 
A. I did not want to go out and disclose to all of these over 
people down below that I was 1n the NDA. 
Q. So you gave your friends more information than you 
gave your clients ·who weren't your friends? 
A. If you \Vant to put it that way, yes. 

(Hearing at 150:8-19.) 

158. Page's current position-that he told some of the truth to some of his clients 

.if they were his friends-is in any event not credible. First, it is directly contradicted by tl1e 

Commission's findings in the Consent Order that prior to issuing the July 31, 2014 Form 

"Respondents rernained entirely silent conceming their relationship to [UGOC] and 

the [UGOC Funds ].n6 (Consent Order, ii HI (D) 18.} ,SeconQ, it is contradicted by his 

earlier statement, made befbre the Commission instituted an action against him, that 

disclosures were ever made." (Div. Ex. 87.) Ibirg, it is contrary to Page's stated rationale 

i()r not telling his other (m:m~fi:iend) clients the truth about the UGOC acquisition because 

he did not \vish to disclose the existence of the NDA. Fourth, Page chose not to call any of 

the investors that he now claims to have told. Instead, he chose simply to testify about 

\Vere very dose to me. [shared with them I was going to do a pannership and I moved into the 
United building at the same time." 

m ''Q. I thought a fow minutes ago yoti said that you couldn't tell your clients about the 
acquisition because of the non-disclosure agreement? A 1 could not go into the details. but I did 
tell some friends that f was going to go into a parlnership. 
)7{1 Each client Page purports to have told about the UGOC acquisition-John Rutnik, Jra 
Stier, Steven Chaissan, William Benson, and Peter Crnwley-invested prior to July 31, 2009. 
{Se~ Div. Ex. 183, Exhibit A}. 
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tlmsc clients' purported out of court statements. (;i~e .. ~~~~ Hearing Tr. at l 49: 1 17.)1 

Fifth, it is contrary to Crowley's declaration. (Div. 185, 117.)178 

159. In any event, Page does not claim to have told any of bis clients the whole 

truth about his relationship to lJGOC. Page does not claim to have told his clients, \vho 

were not his friends, anything about the UGOC acquisition. (Hearing Tr. at 1 l l w 

16.)179 Even the clients Page claims to have given some infonnation to were-according 

to Page----on]y told about a potential partnership with UGOC. (llearingTr. at 142:18-20, 1110 

148:24~149. 

160. Page also does not dispute that there was no disclosure concerning UGOC 

or the acquisition in PageOnc's Forms ADV prior to July 31, 2009. (Hearing at 

l46:l 17,!B? 147:7-148:4. 183
) 

''I recall Mr .. Benson coming to my house one day for pancakes, and he said, l knew 
everything you were going to do, I knew everything about Walter Uccellini'', 
178 "'Page never told me (a) anything about UGOC purchasing an interest in PageOne: or {b) 
that UGOC had tnade payments to Page." 

179 "Q .. Did you tell the clients at PageOne that invested in the United fi.mds the derails about 
the acquisition of PageOne by the United Group? A, J could not under the non-disclosure 
agr<::ement legally," 

··o. So you did not tell them? A I told cerrai11 friends that I was going to enter into a 
partnership, but I could not speak of the details." 
lill "Q .. What did you tell !hem about this partnership? A That ivlL Uccellini had arrived in 
my office along ·with Mr. de! Guidice from New York. We had decided that we were going to 
merge together with a 49/51 partnership. I was going to handle state and federal pensions if 1 
qualified under request for participation." 
lB2 "Q. This is the first document that this language appears in, correct? A. l would assume, 
sir. Q. lt1sdatedJuly31,2009,c01Tect? A.'{es." 
lll3 "Q. So you see on Exhibit A, you see the lists of your clients' investments on the funds? 
A. Yes. Q. And ymi see those investments started on March 5, 2009, com:1ct? A Yes. Q. And 
you see you go down to July 8, 20097 there is a \Vhole lot of people who you would agree with me 
who invested money in the United funds before July 2009, correct? A. Yes. Q. AJ1d they didn't 
receive this ADV because it didn't exist yet, correct? A. If that didn't exist, then you are correct 
Q~ So those people, they were never told anything about your relationship with the United 
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A. July 31~ 2009 Form ADV, Part fl 

161. On July 31, 2009, PageOne issued an amended Forro ADV Part 1I to 

disclose certain information about UGOC and the UGOC Funds. (Div. Ex. 14 at 

Schedule F, Page 1 O.J 

162. It was Page's job to approve any arnendments. (HeariI1g Tr. at 62: l 

• J 2.)184 Page admits that he reviewed the changes to this Form ADV. (Hearing Tr. at 

160:2-8.)185 

163. This new Form ADV contained some disclosure concerning Page's 

relationship to UGOC: 

Schedule: PageOne Financial does not directly charge 
the client a fee for this service. PageOne Financial is 
compensated by a referral foe paid by the [Fund] Manager 
of the Private Fund(s) in which its clients invest The 
management and other foes the client pays to the Private 
Funds are not 1ncreased as a result of Registrant's reforral 
of clients to the Private Funds. PageOne Financial will 
J_ypically receivei..on an annual basis. a referral fee of 
between 7.0% and 0,75% of the amountinvestcd by the 
clieJlt i!l.:tl~ alm!icable Private Fund(s). 

(Div. 14 at Schedule Page IO (emphasis added).) 

164. 'Hris disclosure was false and misleading. 

Group, COlTect? A I'm looking at a lot of people that I did tell, but there is no ADV disclosure at 
the time .. ' ' 
134 "Q. And it was your job to approve any changes made to the fonns ADV at PageOne? A 
I would approve post the counselor as well as the compliance officer interfaci11g National 
Regulatory Services with language from what I believe was experts. NRS had housed fonrn~r 
SEC attorneys that helped with the language. Q. But a change couldn't make it into an ADV 
without you approving that change, com::ct? A Once I trusted what it said was what it was 
supposed to say, yes. Q. Was your ex-pectation that any changes made to the i\DV would have 
your signoffbefore that ADV was given to clients or posted on the website? A. Yes, completely. 
Q. And it was your practice to review PageOne's fon:n ADV, wasn't it? A. Yes, sir." 
l85 "Q. You already testified that you reviewed this document, correct? A Correct. Q. i\nd 
you reviewed this section of it, correct? A. Yes, I'm not the lawyer that created it, sir." 
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165. First, the Fonn ADV nothing about Respondents' true relationship 

UGOC, about the acquisition, or any of the tcm1s of that acquisition. 

J 6<i Second, UGOC simply did not pay any "referral fee[s]" to Respondents, as 

Page acknowledges. (Hearing Tr. at 106:15-107:14.) 186 

167. Third--during the one year and two weeks that this disclosure existed-

UGOC paid Page an amount equivalent 15. 79%> of his clients' investments into the Funds. 

(Div. J 79 (table showing amount UGOC paid to Page as a percentage of Page's client 

investment into the Funds during different disclosure periods).) In other words, Page 

receivc.KI more than twice the amount that he told his clients would be the upper range 

the "referral fee[ s]". 

168. Page understood when his clients invested in the UGOC Funds as well as 

when UGOC made paym.ents to him. (See Sections XVI-XVII, filillra.) Thus, he was \\'ell 

aware that such payments greatly exceeded 7% during the relevant period. Page's defense 

to this is that he never attempted to cafoula1e this percentage because he thought it would be 

"presumptuous of me to conflate the two amounts." (Hearing Tr. I 66:24-167:2.) 

169. fqurth., as Page has repeatedly admitted, he never intended the July 31 Fom1 

ADV disclosure to notify clients of the true nature ofRespondents' relationship to lJGOC. 

Instead, the above disclosure tefeJTed to t\vo entirely separate and additional foes-a 

referral fee and an annual advisory foe-that Page was considering charging. Indeed, as he 

both testified and instructed Burke, he did not want to tell his clients the truth about his 

"Q. Again, that's not quite answering the question that l asked, so let me try to focus it 
again. Just focusing on the down payment, and the down payments, that's the only money that 
United ever paid to you, correct? A The down payments are the only money. Q. The down 
payments on the acquisition that we have been talking about? A. T1ml's correct. Q. That's the 
only money they ever paid to you? A. Correct. Q. You never received a 7 percent referral fee? 
A. No. Q. You never received a comm11ing fee? A. No. Q. In fact, you weren't ever a 
consultant? A. No. Q. You weren't entitled to a referral fee, correct.? A. 111at's correct." 
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relationship UGOC, the Funds, and UcceUini. (See '1j 46 gmra; see {"llsQ Consent 

disclose the trne nature of the arrangements \vith tl1e Fund Manager''}.) 

170. admitted that the July 3 l, 2009 ADV disclosures Cfmceming ''referral 

were not an attempt to put his clients on notice ofthe true conflicts. (Hearino- at • 0 

I n~ 158:3-6.) (}/ 

171 Instead-as Page testified at both the hearing and during investigative 

testimony-the UGOC fee disclosures were an attempt to disclose two entirely different 

foes: (a) a one-time refemd fee of7% paid by UGOC to Page; and (b) an annual advisory 

of 0. 75°/ti paid to Page by his clients. (Div. Ex. 166 al 73:2-13, 188 see also. Hearing TL 

at 158:16-19. 189
) 

Specifically, Page had planned that he would receive the purported 71'.}·b 

refemd-···not on an annualized basis·-·but one time at when bis clients invested into the 

Funds: 

In 2008, when Mr. Quinn first approached Mr. Page about 
the possibility of PageOne's clients investing in the Funds, 
they also discussed whether United could pay PageOnc a 
referral fee .for .introducing investors. Specifically, Mr. Page 
and Mr. Quinn discuss United paying Page a one-time 
referral foe of7%> of the amounts that PageOne's clients 
invested in the Funds. 

iS7 "Q. And you never intended this disclosure 10 have anything to do with the acquisition, 
correct? A. Thaf s correct" 

"Q. So, your recollection is, this actually refers to two distinct charges or two distinct 
flows of income to [PagcOne]; one is seven percent being paid by the manager of the private 
fond, t11e three quarters of a percent would be paid by the client as an advisory fee; is that correct? 
A. RighL Q. And just to be clear, the seven percent was just a payment upon investment whereas 
the three-quarters percent is an annual advisory fee. Is that accurate? A Yes.'' 
lll9 "Q. This 7 percent, this referred to the referral foe that you had intended to charge al 
some point in time, correct? A W elL if we charged it, yes." 
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. I~·) 183. ~ 44 (stipulations of fact): see also Div. Ex. l66 at 70:6-1 

173. However, Page dropped the idea of charging a referral foe when he realized 

that order to do so he would need to re-new his securities licenses. (Hearing Tr. at 

107:] 191 

174. Indeed Pagre thouuht that the 7%1 "refen-al fee" latF'Ua>Je had been removed • 0 .. . 0 0 

from the Form ADV because it was not accurate. (Div. 166 at 70:8.)193 

l 75. Like\vise, the reference to "'0.75" in the July 31, 2009 ADV refeITed to an 

advisory fee Respondents wcre considering charging their clients on investments in 

UGOC Funds. (Div. 166 at : 1 

was it your understanding you were going w gei. 7 percent of Hie amount 
invested? A. Yes. Q. Now was that just in the year of the investment or was tbat annually over 

term of the investment, how did that work? A. That was at the inception of the actual 
investment." 
l9l You weren't entitled lo a re fen-al correct? A, That's correct. Q. That's because 

didn't have the necessary securities licenses to paid a referral fee? A, l had delisted as a 
securities broker and did not want to re-enlist Q, You understood that you had to re-enlist in 
order to paid a refctTal foe? A. Correct" 

without disclosing the source of your understanding, at sorne point you came to 
an understanding that, in orde;r to charge the referral that had been previously discussed, you 
would have to reactivate your securities license; is that correct? A. Correct. Q. And you would 
have to then be associated with a broker-dealer? Was that part of it? A Yes. Q. A.nd you 
decided that you didn't \Vant to do that; is that correct? A Correct It ·would have been easy, but, 
we decided not to. Q. Were there any other reasons you decided not to? A. No other reason. 1 
didn't want to bring liability to my firm by reactivating my license. Q. Just explain what your 
concern was, how reac1ivating your ticense would threaten your finn, A. As you've asked me 
questions regarding the U4 and reporting history, any time you are an asset gatherer in with a 
client, you run the risk of being sued for something someone's disgruntled over. I'm an asset 
manager and l don't want lo risk my firm by being an asset gatherer again." 
193 "Q. So, when you were discussing rcfo.rral tees, how were those going to be calculated? 
A. Well. .if I had disclosed this and not redacte_d 1t.,_~-l~g?J1 w_~ h?_d dpne, I would have, of 
courne, in this announcement notified the client that ihey would be or l would be receiving this 
compensation, Q, And was it your m1derstandi11g you \:verc going to get seven percent of the 
amount invested? A. Yes.'' (Emphasis added.) 

l
94 ·•rt appears that we're trying to disc.lose the seven percent as the intent in the inception of 

receiving our fee for this particular irivestmen:t as a brokerage foe, if you will, and lt appears that 
thre~. quarters Ql!LP~t:~.QJlLQf th~_'!ill.Qldnt i~~J,l_qy the client in the app1icaf~riv~~Jyr1<;Js. 



176. In addjtion, Page knew the July 31, 2009 Fom1 ADV disclosure was false. 

knew all of the terms L)fhis dealings with UGOC and Uccellirn. (Hearing Tr. at 49: 17-

50:6.)195 He knew what had been disclosed in the Forms ADV. (See'fMJ 46-47 ~.) 

Indeed, Page made an affinnative decision not to ten the truth to his clients. (See if 46 

B. National Regulatory Services, Inc. 

177. Although Page read and approved the changes to the July 31, 2009 Fom1 

ADV, he did not personally drafi the disclosure. Rather, PageOne hired a compliance 

consulting firm, National ReJ;rulatory Services, lnc. ("NRS''} in July 2008. (Hearing. Tr. at 

167;10~15, 196 at 168:1 I ('"A. It looks like a standard agreement").) According to the 

iem1s of the PageOne's contract with NRS, NRS was to ''work with client to include 

additional lan[:,ruage for a new product offering to their ADV and Agreements.'' (Div. 

l l at Exhibit A.) 

178. Page's signature is on the agreement and he testified that it was his practice 

to review it. (See Div. Ex. l l at 3, Exhibit A; see also Hearing Tr. at 169:1 170:3. 1~7) 

added.) 

·
195 ''Q. You were the one who was negotiating \Vith Mr. UcceUini about what tenns 
the acquisition between the United Group and PageOne would be? A. With counsel, yes. Q. 
You took lead from a business standpoint in your company? A. 1 did. Q. Okay. And 
so you weren·t in the dark about what the terms of the acquisition were, were you? A No." 
196 ''Q. You hired NRS to help with amendments to PageOne's ADV? A. For the las! 
years. Q. And you hired them -- one time you hired them was in July of 2009, correct? A. Yes." 
197 ''Q. And then is your signature the signature rurectly above PageOne Financial, Inc.? A. 
It is a stamp, sir. Q. Who placed that stamp on this document? A. There is only one person witb 
authorization to find that stamp and it would be Mr. Sean Burke. Q. And you said it was your 
practice to review these documents before your signature stamp was placed on them? A. That's 
correct." 



J 79. The NRS agreement made it clear that NRS was not providing any legal 

d. . . P () ·n· .E l 1 l •r 4 . 198 a v1ce to age ne: { 1v. x. at , 11 .J · 

180. NRS again told PageOne that it was not providing legal advice on August 

2009. (Div. 15 (Email from Xlfaras to Burke).)190 

18 ! . NRS also made it clear, in the agrec111ent, that PageOne---not NRS·-Was 

responsible for ensuring that any infonnation in the Fonn ADV ·was accurate. (Div. 

11 at 2, i! 7(b). 200 

Page understood that NRS was not responsible for the accuracy of 

PageOne's Forms ADV. Rather, Page understood that he was solely tesponslbk-··as the 

Chief Compliance Officer--forthe accuracy oftbe information in Pagc.-One's Forms ADV: 

Q. And, in fact, you understand, don't you, in your 
agreement -- in PageOne's agreement with NRS that 
PageOne was solely responsible for the accuracy of the 
information contained in the Forms? 
A. I would rathi::r change the word PagQ£)ne tg_~r;;,_)ii,s:f 
COlilQJiaq_cc officeL 

(Hearing Tr. at 172:23-173:5 (emphasis added),) 

183. In addition, Page's contention that he and Burke provided NRS with all 

infonnation about the UGOC acquisition is not supported by the documentary evidence. 

(See Div, Exs. 13, 17.) 

19
B "NRS does not render any legal or financial advice relating 10 incorporation, the 

securities laws, or any other advice of a legal or financial nature''. 
199 ''NRS is not a law finn and thus cannot provide legal advice. Whfie 1 am a lawyer~ l am 
not acting as your firm's lawyer. The recommendations I make are strictly from a 
regulatory/compliance perspective and should not be interpreted as legal advice''. 

zon "N"RS is responsible only for preparing the application documents and any supplementary 
forms for review and signature by Client and fillng the documents or supplementary fom1s with 
the appropriate agencies. Client will be solely responsible for the accuracy of the infonnation and 
~::_;:;~~~"'~~c:.~!21.!Y~c-~ any application document(s) or any other fonn(s) prepared and filed 
by NRS .... " (Emphasis added.) 
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184. OnJuly 2009, Xifaras wrote to Burke to ask, among other things, ·'How 

exactly will PageOne be compensated for the referral to the pti vate fond?" (Div. Ex. 13 at 

PGNRS0000574, ~14 under "Part II, Item l D''.) Xifaras would not need to ask this 

question if he understood the truth-that there were no reforral fees, but rather acquisition 

down pay1nents. 

185. Burke VvTOte back "'Let me back to you on this one. Still need to discuss 

further with Ed Page.'' (Div. 13) 

J 86. Later that same Burke wrote back to Xifaras that "As for #4 regarding 

compensation for the private funds. Mr. Page has informed me that PageOne will be 

paid 7°/o the first year by United and after the first year we will be paid our ongoing adviser 

fees as set out in the Adviser Fee Scheduled .... '' (Div. Ex. 13 at PGNRS0000573.) 

T1u:is, PageOnc-through Burke, at Page's direction--told Xifaras that 

PageOne would be a paid a 7% fee and an annual advisory fee, but said nothlng about an 

acquisition. This is consistent both with (a) Page's testimony that the language that 

ultimately appeared in the July 31, 2009 Fom1 ADV had nothing to do with the acquisition, 

but instead described the abandoned referral fee; and (b) Page's instruction to Burke not to 

disclose the truth, (Consent Order,~ HI (D) 25 ('"E. Page told his Assistant Compliance 

Officer that he did not want to disclose lhc true nature of the arrangement with'' UGOC).) 

J 88. In addition---even after the July 31, 2009 Fonn ADV \Vas published----

Xifaras again expressed his (mistaken) belief to Burke that PageOne was really being paid 

a "referral "as disclosed in the July 31, 2009 Form ADV, not acquisition down 

payments. Thus, on August 18, 2010, Xifaras wrote to Burke askfog "[hJas the referral fee 

arrangement been settled yet with the Fund Manager? If so, please forward the details. 



Have you further refined the foe arrangement? Do you know the details of when PageOne 

paid after the referral?" (Div. Ex. 17 at PGNRS0000373.) 

C PageOne's September 14, 2(J10 Form ADV 

l 89. PageOne again amended its Form ADV on St>pten1ber J 20 l 0. (Div. Ex. 

The new Fonn ADV deleted the reference to "a referral fee of between 7J)% and 

0. 75%. ;, (See Div. Ex. 48 at Schedule F, Pages 10-11.)101 In its place, PageOne now 

disckised that: 

Edgar R. Chairman and Chief Financial Officer of 
PageOne Financial, is also employed as a consultant to the 

Group of Companies, Inc. ("UGOC''). UGOC is a 
real estate investment and development fimL Mr. Page iH 
compensated for the consulting services he provides to 
UGOC As disclosed above, PageOne Financial 
recommends private funds that are managed by the UGOC 
to PageOne Financial's advisory dients for which PageOne 
Financial receives an advisory foe. 

(Div. Ex. 48 at Schedule F, Page 13.) 

190. As knew~ however, he was never an employee or a consultant to 

191. Page admitted under oath that "[t]his paragraph is not accurate." (Div. Ex. 

166 at 83:20-21) and should have been "redact[ed]" from the Fonn ADV. (kL at 82:16~ 

21.) 

201 The September 14, 20104 form A.DY continued to disclose that '·Registrallt is 
compensated the Alternative Investment Program by a referral fee paid by the private 
investment fond in which the client is invested." (gt""' at Schedule F, Page 3.) 

You never received a consulting foe? A. No. Q. In fact, you weren't ever a 
consultant? A. No." 
?.03 "Q. Let· s tm-r1 bark to page l3. Were 
UGOC? A. NcveL" 

employed at this point as a consultant to 



D. NRS'; bwolvement n.Jfth the September 14, 2010 l'orm ADJ!' 

Respondents again hired NRS to assist in preparing the amended Fom1 

ADV. (;?_~~Div. 51 (email from Burke to Michael Xifaras, '"1 need help updating our 

/.\DV Part IL') 

193. Again0 Respondents did not tell NRS the truth about their relationship \Vith 

UGOC and the Funds. Thus; Burke ·wrote to Xiforas on September l 4, 20 l 0: 

J need your help updating our ADV Part 11. . In regards 
to our Altemative Investment .Program, we wm now be 
charging 1 % annually going forward to new clients .. , . I 
also need to list that Ed [P]age 'vvill be compensated as a 
consultant to the United Group. Was not sure how to word 
it. you help me with this? 

(Div. 51 at PGNRS00002J 4.) Burke does not mention the down payments (that 

were happening}, but only consulting foes (that were not). 

194. NRS then suggested consulting foe language nearly identical to what 

ultimately n:iade its ;,vay into September 14, 20 l 0 Fom1 ADV, (frL 11t 

PGNRS0000213.)2°4 

195. At the same time~ however, Xifaras demonstrated that he did not fully 

understand Page's true an-angcment with UGOC, writing to Burke that: 

(lcJJ 

This is the best I could do without further infom1ation re: 
Ed's arrangemm1t with UGOC. Please !et me know if there 
is any other infonnation is relevant and 1 can help you add it 
into the disclosure, 

"Edgar K Page, Chairman and Chief Financial 0111cer of PageOne Financial, is also 
employed as a consultant to [UGOC] , , .. Mr. Page is compensated for the consulting services 

provides to OGOC." 



E. PageOne's March I, 201.l Form ,,1DV 

196. On March L 2011, PageOne again amended its Form ADV. (Div. Ex. 61 

{Form ADV, Part 2A, Ivfar. 1, 201 L) This document deleted any discussion of 

Respondents' relationship 10 UGOC, the Fund; or Uccellini. Qq~, see also Div. 

197. The March l, 2011 Fann ADV stated, in part: 

\Ve disclose to clients the existence of all rnaterial conflicts 
ofinterest, including the potential for our firm and our 
ernployees to earn compensation from advisory clients in 
addition to our firm's advisory fees. 

(Div. 61, at Item 10, 41 L) 

198. Between March 1, 201 I and September 20 l l, Respondents' clients 

invested $1,936,000 in the Funds. (See Div. J 79 (swmnary exhibit comparing 

Exhibits A-R) 

199. During that same period, UGOC paid Page down payments of $700,000, 

equivalent to 36.16% of the anmunts their clients invested during the same period. (Div. 

Exs. 179~ 183, Exhibits A-B.) 

200. Of the eight clients that invested into the Funds foliowing the issuance of 

the March 1, 201 J Form ADV. six of them-Wayne , Frances and Robert  

Heather  and John and Cathy e-had not previously invested in the UGOC 

Div. Ex. 183, Exhibit A) 

105 "On March 1, 2011, PageOne Financial amended its Forni ADV to remove all references 
to United and the United Funds." 



201 Each of those clients listed PageOne as their investment adviser on their 

paperwork making their respective investments into the Funds and PageOne collected and 

sent the relevant paperwork to TD Ameritrade to get the investments executed.206 

202, In addition, UGOC copied Respondents on their eornmun.ications 

fj . . J l' . . . tl F d "07 con mmng t 1e c ients mvestments m 1e ~un :::L~ 

The UGOC Funds Face Collapse 

203. On December 16, 2014, UGOC infi-1rmed investors in the Equity Fund that 

million ofthe Equity Fund's investments had been lost. (Div. 182 at attached 

I f.. .l. ''"OC. ''i.rn ctter rom iu .r · loss represented apptoximately 93% of the Fund's total assets 

under management of approximately $7.9 million. wt (percentage of loss versus 

remaining $460;000 and $133,888 in assets Jcttcrs say remain).) 

106 Ex. 176(a) at PG0626000J l (letter of authorization from \Vayne McDaniel 
Ameritrade to make a $500,000 investment into the Income Fund II and listing 

"PageOne Financial, Inc:' as "Advisor"); at PG06260011978 (facsimile from to TD 
Ameritrade, dated March J 7, 2011, enclosing l's paperwork to purchase the Income 
Fund II); id. at PG06260006S94 (letter of authorization, datei! March I 7, 201 l ., for Francis Tobia 
10 invest $50,000 into the Income Fund l1 and listing "PageOne Financial, I:nc.'' as "Advisor''); 
Ht SEC-PageOne-E-0043458 (same for l\fattice's $198,000 investment in Income Fund 11); i~L at 
PG06260007096 (same .for Madigan' s $100, 000 investment in Income Fund 11); jd. at 
PG06260007091 (facsimile from PageOne to TD Ameritrade aitaching paperwork for Madigan's 
$100,000 investment in lneome Fund II); id. at PG0626000703 l (PageOne's solicitor disclosure 
statement for Tobia' s $200,000 investment in Income Fund 11, listing PageOne as "Advisor''); id. 
at PG0626001J137 (facsimile from PageOne to TD Ameritrade, dated September 16, 201 Land 
enclosing purchase documents forTobia's $175,000 investment in Income Fund ll); id. at 
PG06260006938 (facsimile from PageOne m TD Ameritrade enclosing purchase documen!s for 
Tobia's $227,000 investment in Income Fund II). 
207 Div. l76(a) at PG06260011933 \letter from UGOC to Wayne  
confirming $500,000 investment in the Income Fund If); isl at PG06260006899 (same concerning 
Francis Tobia's $50,000 investment into the Income Fund II); id. at PG06260007088 (same 
concerning Heather Madigan·s $100,000 investment in the Income Fund II); id, at 
PG062600I 1929 (same concerning McDaniel's $100,000 investment in Income Fund II); id. at 
PG06260006936 (same concerning Tobia's $227,000 investment in Income Fund II). 

iiJP. "The Fund's investment in these two properties [College Suites at Brockport and College 
Suites at Cortland] has been lost . . Fund invested $3,850,000 in Brockport Suites, LLC and 
$3,500,000 in Cortland LLC" 



204. UGOC also informed Equity Fund investors that the remaining assets-

vaiued at less than $600,000-~-either faced foreclosure or had. to date, been unable to sell 

any real estate. (Div. 

205. On January 20, 201 UGOC further infonned Equity Fund investors that 

another asset, Plattsburgh Suites, LLC (''Plattsburgh Suites")-in which the Equity Fund 

has invested $460,000·--had filed for bankruptcy protection. (Div. Ex. l 84 at attached 

UGOC 1etter.)2w 

206. Also on January 20,, 2015, UGOC infonned investors in the Incorne Fund 

that the Income Fund had invested over $6.8 million in the-now bankrupt Plattsburgh 

Suites. (Div. Ex. 186.) 

Page Has Not Accepted ResponsibUitv for His l''rat1d 

207. Since the entry of the Consent Order, Page has continued to maintain that he 

acted at all times in ''good faith" and vvas ·'reasonable": 

• "Mr. Page erroneously, but in good faith, concluded that d.isclosure of 
neither the preliminary and confidential transactional negotiations nor 
the eamest money deposits was appropriate .... " (Resp. Remedies Br. 
at 19,) 

• Page's decision not to disclose the truth reflected his "reasonable, good 
faith belief regarding the applicable disclosure requirements." (Id. at 
20.) 

41 Page believed that PageOne's disclosures "appeared lo be reasonable:· 
(Id. at 21.) 

• '"Mr. Page believed that the disclosure language was sufficient to meet 
PageOne's disclosure obligations." (kt) 

"Plattsburgh Suites, LLC is facing foreclosure ... and Kinderkill Development has been 
unable to sell housing lots and retum capital." 
?JO "On Friday January 16, 20 l 
protection.'' 

Plattsburgh Suites., LLC filed for Chapter 11 bankrupk:y 
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208. Page also placed the blamed on Burke, his Assistant Compliance Officer, 

o ''Looking back, Mr. Page knows that he should have relied less upon 
Mr. Burke and NRS and should have been more involved in developing 
the disclosure language.'' (Id. at 17.) 

it "Rather than Respondents' alleged intent to defraud, it was 
Respondents' unfortunate decision to re1y upon Mr. Burke and NRS that 
resulted in the Adviser Act violatfons here at issue." (Id. at 19.) 

209. Page also denied hiding the trnth about his relationship with UGOC from, at 

some, of his clients. (kl at 5;211 Heming TL at 149:25-150:7,212 150:8-19.213
) 

210. Page denied that-in coru1cction with agreeing to the entry of the Consent 

Order-·-··he agreed to ''not take any action or make or pennit to be made any public 

statements denying directly or indirectly any finding in the Order or creating the 

that the Order is without factual basis" (Compare Offer,~· IX0)214 

Hearing Tr. at 44:8-22,215
) 

21 "Mr. Page did, however, orally advise certain clients who mvested in the Private Funds 
about the preliminary and ongoing negotiations between himself and United»' 

''Q. I thought a minutes ago you said that you couldn't tell your clients about the 
acquisition because of the non-disdosure agreement'? A. I could nut go into the details, but I did 
tell some friends that I was going to go into a partnership.'' 

"f-), So you told your clients who were your friends? A. Yes. Q. Bm you didn't tell your 
other clients? A. I did not want to go out and disclose to all of these over people down below 
that I was in the NDA Q. So you gave your friends more infonnation than you gave your clients 
who weren't your friends? A. If you want to put it that \Vay, yes.'' 

Respondents "not take any action or make or penn.it to be made any public statements 
directly or indirectly any finding in the Order or creating the impression that the Order is 

without factual basis," 

"Q. And it says, 'As part of respondents1 agreement to con1ply with the terms of Sections 
202,S(e), respondents (i) \vm not take any action or make or permit to be made any public 
statement denying directly or indirectly any finding in the order or creating the impression 
the order is without factual basis.' Do you see that? A. Yes, I do. Q. And you agreed to that 
when you signed this offer, correct? A. No, J agreed that l was neither admitting or denying, so 
that paragraph was below the first paragraph of my statement." 
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XXU. Page~s Financial Condition 

211 . Respondents offered Statements of Financial Condition for Page and for 

PagcOne to attempt to establish that they are unable to pay the monetary sanctions sought 

by Division. (Resp. 214-215.) 

212. These Statements of Financial Condition did not reflect Respondents' 

complete financial information from 2009. Among other things, they do not reflect how 

the $2. 7 million paid by UGOC to Page was spent and they do not contain Respondents' 

tax returns for any year before 2014. 

213. The Court pennitted the Respondents to seek additional bank records at1er 

Respondents been admitted as Resp. Exs. 216 (a)-(i). 

214. In 2014, Page was paid- in salary. (Resp. Ex. 214, Page2014 

Income Tax Return, Fonn I 040, line 7.) 

115. in 2014, was paid - as a director's foe. (Resp. Ex. 214, Page 

4 Income Tax Retum, Forrn 1040, Schedule C, line 7.) 

216. In 20 l 4; Page received officer loans amounting to - from PageOne. 

(Resp. Ex. 215, •·PageOne Financial, Inc. - Consolidated Financial Statements 2014-12-31 

··7·'>) dL n ..... 

21 7 In his Statement of Financial Condition, Page listed the value of his real 

estate at-. (Resp. Ex. 214, SEC Financial Condition of Edgar Page at l .) In a 

Personal Financial Statement prepared for Trustco Bank in August 2014; Page lists his 

'·Residence Market Value" as -- (IQ,_, Personal Financial Statement (For Trustco-8-

26-14 at L) 



218. ln July 20 l 4, shortly after the submission of his final Wells response in June 

2014 (Div. dated June 20, 2014), Page purchased an Audi S9 for over-. 

(Resp. 214, Contract with Rt. 9 Autoworld, Inc. 214-07-23 for purchase of2013 Audi 

21 In Statement of Financial Condition, Page indicates that his average 

monthly expenditures in 2014 were-, (Resp. Ex. 214, Statement of Financial 

Condition, Section H.B.) Part of this amount included monthly "household expenses" of 

-· (1d,) The components of these ·'household expenses" are not detailed in the 

Statement, but the ''household expenses" category does not include expenses frx mortgage, 

fbod, utillties, automobiles and household maintenance, all of which are listed separately. 

220. On March 30, 2011- was paid from a RONNO NV, Inc. Bank 

account to ''N4605J, LLC." The check was signed by Cheryl Page. The memo 

indicated that the check was for ''Loan to purchase plane." (Resp, Ex. 216(a}, Bank of 

America RONNO NV, lNC.-Account- at 1). On April 4, 2011,- was 

paid from the Bank of America account ofN4605J, LLC to David Leckonby. The check 

was signed by Cheryl Page. The memo line indicated that the check was for "Piper AiTO\.V 

Purchase." (Resp. 216(a), Bank of America N4605J, LLC at l.) 

22 l. On July 7, 2010 and July 20, 2010, Edgar Page wrote checks to his daughter 

Deborah Ecklund fot-and- respectively from his accounts at First Niagara 

Bank. The memo lines on the checks indicate that they were gifts. (Resp. Ex. 216(c), 

PageOne Docs~R.EDACTED_FINAL at l578~79.) 



On February 23, 2010, Edgar Page wrote a-check from his bank of 

America account to the Living Water Church of God. (Resp. Ex. 216(a), Bank ofAmerica 

~EDGAR R. PAGE~Account- at 13.) 

223. On September 26, 2009, - \Vas paid from PageOne' s account at 

Berkshire Band to ''Route 9 Auto World," The check appears to have been signed by Edgar 

Page. 111.e memo line indicates that the check was for ." (Resp. Ex. 

6(b), Berkshire bank·- additional bank records - CHECKS at 172). 

Records from PageOne's account at Berkshire Bank show that in October 

2009, Page vvrote checks on PageOne's account aggregating over- to pay for floor 

lamps and table lamps. {Resp. Ex, 216(b), PageOne Docs_REDACTED_FINAL at 11 L 

114.) 

225. On December 18, 2009~ - was paid from PageOne's acc:ount at 

Berkshire Band to "Route 9 AutoWorld." The check appears to have been signed by Edgar 

111e memo line indicates that the check was for   

.'' (Resp. Ex. 216(b), Berkshire bank additional bank records CHECKS at 

277}. 

226. On December 18, 2009, was paid frorn PageOne's account at 

Berkshire Band to "Route 9 Auto World.~' The check appears to have been signed by Edgm· 

Page. The memo line indicates that the check was for  (Resp. Ex. 

216(h), Berkshire bank - additional bank records - CHECKS at 28 l ). 

On April 11, 201 l, a check for- was written on the Bank of 

America account of RON NO NV, Inc. and made payable to "Edgar Page." The check was 

signed by Cheryl  The memorandum line indicated that the check was a "Loan for 
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,. (Resp. Ex. 216(a), Bank of America-RONNO NV, INC-Account- at 

228. On April 14, 2011,-was paid from a RONNO , Inc. Bank of 

America account to "Edgar R. Page." The che.ck was signed by Cheryl . The memo 

line indicated that the check was for ''Transfer to Personal Acct for OlC.'' (Resp. Ex. 

216(a), Bank of America RONNO NV, INC.-Account- at l). On Ap1il 14, 

2011, Page \\Tote a check to himself from his Bank of America account for-. The 

memo line indicated that the check was for ~·certified Check for OIC" (Resp. Ex. 216(a), 

Bank of America N4605J, LLC at L) 

In December 2013, tbe lntemal Revenue Service accepted an "Offer in 

Comprornise" from Page that stated" "Within 45 days of notification of acceptance, 

- \Vill be paid. Beginning in the st month after notification of acceptance, -

will be sent in for a total of. months." (Resp. Ex. 2014, LF T. Devine 201 12-03 re 

Amended offer to IRS enc. Copy of Offer in Compromise - AMENDED .. ) 

PROPOSED FINDINGS OF LAW 

L TJie Court Should Disregard All Statements Contrary to the Commission's 
Findings in the Consent Order 

1. The only question before the Court is what remedies are appropriate against 

Respondents. (Consent Order, ,, IV ("Additional proceedings shall be conducted to 

determine what, if any, disgorgement, prejudgrnem interest, civil penalties and/or other 

remedial action is appropriate in the public interest against Respondents pursuant to Section 

203 of the Advisers Act and Section 9 of the fnvestment Company Act").) 

fo addition, in detennining the appropriate remedies, the Court is bound to 

accept the Commission's finding set out in the Consent Orcfor as true. (Consent Order, fjJ 
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lV(c) ("solely for the purposes of such additional proceedings, the findings ofthis Order 

shall be accepted as and deemed true by the hearing officer'").) 

3. It is appropriate fi.1r the Court to preclude facts that are contrary to its 

findings in consent judgments. Se~ Siris v . ..S~, 773 F.3d 89, 96 (D.C. Cir. Dec. 2014) 

("the Commission's application of factual preclusion in the follow-on proceeding was 

appropriate because the judgment unambiguously barred Siris from making any fi.1ture 

challenge to the allegations in the comp!ainf'.) 

4. His a1so appropriate for the Court to reject any purJJOrted mitigation 

evidence that constitutes a collateral attack on the Commission's findings in the Consent 

Order. (Id. ("It was also permissible for the Commission to reject Siris' purported 

mitigation evidence that, in reality, constituted a collaternJ attack 011 the consent 

judgmenf}) 

H. Permanent Associational Bars 

5. A.dvisers Act Section 203(1) authorizes the ComJTtission to pern:nU1Cnt1y bar 

Page from associating with an investment adviser, broker, dealer, municipal securities 

dealer, municipal advisor, transfer agent, or national recognized rating organization if he 

(1) willfully violated, or aided and abetted any violation of: any provision of the Advisers 

Act (Advisers Act, § 203(e)(5)-(6)); (2) a bar is in the public interest (id., § 203(t)); and (3) 

Page was associated vvith an investment adviser at the time of the conduct (Id.) 

6. An individual is an investment adviser where they control an investment 

advisory finn's investment decisions. See Abrahamson v. Fleschner, 568 F.2d 862, 871 

(2d Cir. 1977) (in holding that the individual general partners "are investment advisers 

within the meaning of Section 202(a)(l I),'' the Court frmnd that the "plain language" of 

that section covers ''any person who ·advises' others \vith respect to investments"); see also 



Jn the Matter of LisaJ.L Prei11Q, ID ReL No, 476, 2012 WL 6705813; at *19 (Dec. 26, 

2012) (finding individual n1et definition of"investment adviser'' where they controlled the 

advisory firm in question). 

7. lnvestJnent Company .Act Section 9(b)(2} (3) allows the Cou1t to bar Page, 

pennanently or for such pc'liod of time as it in its discretion 
shall deem appropriate in the public interest, any person 
from serving or acting as an employee, officer, director, 
member of an advisory board, investment adviser or 
depositor of: or principal underwriter for, a registered 
investment company or affiliated person of such investment 
adviser, depositor, or principal underwriter if such person 
has wi11fuHy violated or willfully aided and abetted 
violations of certain provisions of the securities lmvs. 

In the Matter of Dennis J. Mal our: ID Rel. No. 766, 2015 WL 1534396! at *39 {Apr .. 7, 

2015) (citing 15 U.S.C. § 80a- 9(b)(2), (3)) (';Malouf'). 

8. The purpose of associational bars to protect the investing public frorn 

hann, not to punish Respondents. In the Matter of Francis V. Lorenzo, Secmities Act 

9762, 2015WL1927763, at *14 (Apr. 29, 2015) ("LorenzQ") {"Our intent in ordering 

that Lorenzo be bam~d from the industry is to protect the investing public from further 

ham1, not to punish Lorenzo''); see also McCarthv v. SEC, 406 F.3d 179, 188 (2d Cir. 

2005) {"It is familiar law that the purpose of expulsion or suspension from trading is to 

protect investors, not to penalize brokers"). 

A. Public Interest Factors 

In detem1ining whether bars are in the public interest, the Commission 

considers a number of factors: ( l) the egregiousness of the respondent's actions; (2) the 

isolated or recurrent nature of the infraction; {3) the degree of sci enter involved; ( 4) the 

sincerity of the respondent's assurances against future violations; (5) respondenf s 

recognition of the wrongful nature of his conduct; (6) the likelihood that respondent's 
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occupation will present opportunities for future violations; (7) the age of the violations; (8) 

the degree of harm to investors and the rnarketplace resulting from the violations; and (9) 

the extent to which a bar will have a deteITent effect. Malouf, 20 l 5 WL 1534396, at *39 

(collecting cases). 

10. ""[I]nquiry into the appropriate sanction to protect the public interest is a 

flexible one, and no one factor is disposifrve.'' Id: (citation omitted). 

l L However, violation of the "anti fraud provisions of the federal securirics 

is especially serious and subject to the severest sanctions." hi the Matter of Jose P. 

2579, 2007 \VL 98919, at (Jan. 16, 2007). 

''Althougb the bare fuct of a past violation is not enough, by itself to 

1.vammt imposing a bar, past fraudulent conduct is relevant because "the existence of a 

an inference that' the acts in question will recur." In the Matter of Julieann 

;:_;::;:;=c~c:c=::.:..::c:::' ID ReL No. l, 2015 \VL 1004876, at *23 (Mar. 9, 2015) (citations 

omitted). 

I 3. Moreover, the Conunission considers the extent to which a respondent's 

"conduct demonstrates his inability to observe investor protections and market integrity 

principles that apply throughout the securities industry:' In the ~~Q.~_Mandell, 

Act Rel. No. 71668, 2014 \VL 907416, at (Mar. 7, 2014). 

B. Scienter 

14. Section 206(1) and 206(2) are anti-fraud provisions of the Advisers Act 

Malouf. 2015 WL J 534396, at *26 (noting that Advisers Act Sections 206( 1) and 

206(2) are '"antifraud prov1sions''); ~e also SEC v. Rana Research, Inc., 8 F3d 1358, 1363 

n.4 (9th Cir. 1993) ("Section 206 parallels section 1 O(b) of the Exchange Act in prohibiting 

·any practice, or course of business which is fraudulent, deceptive or manipulative~''); 
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·==-'-.:___::_:==:..:' -- F. Supp. 3d --, 2015 WL 260515, at *4 (D. Mass. Jan. 2L 2015) ("T11e 

same conduct that violates the antifomd provisions of the Exchange Act may also violate 

206{1) and 206(2) of the Advisers Act, which prohibit fraudulent conduct by 

investment advisers''). 

15. Advisers Act Section 206(1) "prohibits an investment adviser from 

employing 'any device} scheme, or artifice to defraud any client or prospective client•·· 

re Zion Capital Management, IA Rel. No. 2200, 2003 WL 22926822, at *5 (Dec. 11, 2003) 

{quoting 15 U,S.C. § 80b-6(1 )). 

'"It is undisputed that scienter is a required element for violations of .. 

Advisers Act§ 206(1).'. F.3d 851, 859-60 {9th Cir. 2003); =~= 

SEC v. Steadmait, 967 F.2d 636, 64 l n.3 {D.C. Cir .. 1992) (''We therefore believe that 

'""'"''"h''~ us to interpret § 206(1) the same way and agree \Vith the Fifth Circuit that 

is required under that as \\ieff'). 

17. Sdcnter is '"a mental state embracing intent to deceive, manipulate, or 

defraud." 2015 WL 1927763, at 

U.S. 385, 193 n.12 (1976). 

18. A respondent acts with a high degree of scienter when they know they are 

rnisstatlng or omitting facts in a communication to clients. Lorenzo, 2015 \VL 1927763, at 

*13 (finding that respondent "acted \Vith a high degree of sci enter'· because he "knew, 

vvhen he sent his emails to customers, that he \vas misstating critical facts .... "); see also 

In the Matter of fohnnv Clifton, Securities Act Rel. No. 9417, 2013 \VL 3487076, at *10 

(JuJy 12, 2013) (finding that respondent acted with a "a high degree of scicnter'' because 

"[h}e made statement to prospective investors that he knew were false" and he "knmving1y 



omitted infonnation about the Osage project that made his statements about the project 

materially misleading''); In the Matter of Jeffrev L Gibson. IA Rel. 57266, 2008 WL 

294717, at *3 (Feb. 4, 2008) (respondent's conduct »evince[ d] a high degree of sci enter" 

because "he knew [the private placement memorandum]' s representations with respect to 

the use of proceeds were misleading"). 

19. A high degree of scienter "exacerbates the egregiousness of' Respondents' 

misconduct In the Matter of Daniel hJlP_E?fll!Q, Ex.change Act Rel. No, 74596, 2015 WL 

1389046, at *5 (Mar, 27, 2015) (Respondents "acted with a high degree of sci enter, which 

exacerbates the egregiousness of his misconduct"), quot1ng in the Matter of James C 

Dmvson, !A ReL No. 3057, 2010 WL 2886183, at *5 (July 23, 2010). 

20. Scientcr may also be shown through heightened shmving of 

recklessness." Loren.zq, 2015 vVL 1927763, at *6 n. t 7; see also In the Matter of John P. 

<,,...,,,~,,." IA No. 3981; 2014 WL 7145625, at *10 n.24 (Dec. 15, 2015) Cflanngy") 

(same). 

21. Recklessness can be demonstrated by showing that Respondents' conduct 

presented a "danger [of misleading that] was either known to the defendant or so obvious 

thatthe defendant must have been aware of it" Novak v. Kasaks, 216 F.3d 300, 308 (2d 

2000). Under this recklessness standard; •·securities fraud Claims typically have 

sufficed to state a claim based on recklessness when they have spedficaHy alleged 

defondants' knowledge of facts or access Jo information contradicting their public 

.• ·1d ~l6 staternents. _.-

216 Advisers Act Section 206(2) and 207 require only a showing of negligence. SEC v, 
Pimco Advisors Fund Management LLC, 341 F. Supp. 2d 454, 470 (S.D.N.Y. 2004) ("Section 
206(2) simply requires proof of negligence."); ln the Matter of J.S. Oliver Capital 
Mim!tg,~nKllU:J:::., ID ReL No. 649, 20! 4 WL 3834038, at *46 (Aug. 5, 2014) (under Section 
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22. Retkless behavior does not constitute good faith. Rolfv. Bh1h~ 

l:.astrrgm Dillon & Co., Irn;:"', 570 F.2d 46 n .15 (2d Cir. 1978) ("Reckless behavior 

hardly constitutes good faith. 

"acted with at recklessness ... precludes his ability to rely on 

the good-faith .n·,,,,.."'"· to defoat summary judgment"); SEC v. Rubera, 350 F.3d 1084, 

1094 (9th Cir. 2003) ("Reckless conduct must be son1cthing more egregious than even 

·white/heart empty head' good faith and represents an extreme departure from the 

standards of ordinary care such that the defendant must have been a\:vare of it , ... 

of intentional or conscious misconduct~'') (citation omitted); SEC v. Sha11aha11" 646 

F.3d 536, 543 (8th Cir. 2011) (~'This definition of recklessness is the fimctional equivalent 

for intent, requiring proof of something more egregious that even white heart/empty head 

good faith.") (internal quotation marks and citation omitted), 

Company officers cannot lessen their own sdenter by claiming that they 

relied on others where they knew that the statements at issue were untrue. Graham v. 

F.3d 994. 1005-6 (D.C. Cir. 2000) (D,C. Circuit upheld Commission's rejection 

of a respondent's claim that could not have sci enter because she ran all of the violative 

(D.C Cir. 2000) ("Precedent wi11 not suffer [respondent's] argument that he justifiably 

relied on the clearance of sale by [the clearing firm), the transfer agent, and counsel"). 

207 ''[t]he failure to make a required report, even if inadvertent, constitutes a willful violation.") 
Negligence is <'[t]he omission to do something which a reasonable man ... would do.. ,. 
Black's Law Qictionary, 1032 (6th ed. 1991), 



24. A company's scienter is imputed from that of individuals controlling it. 

SEC v. Manor Nursing Centers. Inc., 458 F.2d 1082, J 096-97 nn. 16-13 (2d Cir. 1972) 

(finding that a person's knmvledge "is imputed to the corporations which he controlled'')~ 

In the Matter of Montford and Ccrmganv. 1111;;, IA ReL No. 3829, 2014 WL 1744130i at *14 

(May 20I4) ("Montford") (''Montford acted with scienter, which is imputed to his 

finn"}. 

C investment Advi:mrs Owe a Duty to Accurately Disclose All Conjlicts of 
interest to their Clients 

As fiduciaries, invcstrnent Advisers owe their clients and prospective clients 

"an affinnative duty of utmost good faith, and full and fair disclosure of all material facts. 

as Viel! as an affinnativc obligation to employ reasonable care to avoid misleading [their) 

clients". fili.C v. Capital Gains Research Bureau. Inc:.• 375 U.S. 180, 194 (1963) (internal 

quotation marks omitted)("Capital Qajns'} 

26. As part of this duty, investrnent advisers must disclose a11 actual and 

potential conflicts of interest to their clients and prospective clients. Capital Gains, 375 

lLS. at 191-92 (investment advisers must "at least ... expose ... all conflicts ofinterest 

which might incline an investment adviser--consciously or unconsciously--to render 

advice which was not disinterested. see also In the Matter of Kingsley, Jennison, 

McNultv & Morse. Inc., IA Rel. No. 13961 1993 WL 538935~ at *3 (Dec. 231 1993) ("An 

adviser has a duty to n..11de.'f disintm;sted advice to his client and to disclose infomrntion 

that would expose any conflicts ofintcrest. Indeed, disclosure is required even where there 

is only a potential conflict. 
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27. Investment advisers must also infom1 their clients and prospective clients of 

their "personal interests in [their] recommendations to clients." ~anital Gains, 375 U.S. at 

L 

28. ''A confiict of interest rn a "real or seeming incompatibility between one's 

private interests and one's public or fiduciary duties."' In the Mattel' of Montford and 

romi:@1_y. foe., ID Rel. No. 457, 2012 WL 1377372, at *13 (ApL 20, 2012), quoting 

Black's Law Dictionary 295 (7th e<l. 1999); sec also Capital Gains, 375 U.S. at 191-92 

(1963) (advisers must disclose anything that "might incline an investment adviser-­

consciously or unconsciously-· to render advice which was not disinterested'' to his 

clients). 

This obligation--to disclose potential and actual conflicts of interest-is 

fundamental. In tlt~ Matter of Russell W. Stein, IA Rel. No. 2114, 2003 WL 1125746, at 

(Mar, 14, 2003) ("f{)r a fiduciary ... the disclosure ofpotential conflicts of interest is 

fundamental to preserving. the integrity of the relationship with the dienf'). 

30. lnve.stment advisers must disclose an conflicts ofinterest fully and 

accurately. Capital Gains, 375 U.S. at 201 (''[\:V]hat is required is 'a picture not simply of 

the sho[p] windo\v, hut of the entlre store, .. not simply truth in the statements 

volunteered, but disclosure.' The high standards of business morality exacted by our laws 

regulating the securities industry do not pennit an investment adviser to trade on the market 

effect of his own recommendations without fully and fairly revealing his personal interests 

in these recommendations to his clients"); see also Montford, 2014 WL 1744130, at* 15, 

quoting Capital Gains, 37 5 U.S. at 191 ~92 r"Capital Gains repeatedly emphasized an 

adviser's fiduciary duty to disclose tall conflicts ofinteresfh), 



31 . Whether or not Respondents believed that the Funds were a sound 

investment or were motivated by ''anything other than reasonable and good-faith 

investment advice'' is irrelevimt to their obligation to disclose all conflicts of interest 

Montford; I 4 WL 1744 l 30, at * 16 ("The soundness of their investment 

advice is irrelevant to their obligation to be truthful \:vith clients and to disclose a conflict of 

interest \Vhether they consciously believed they could give objective, unbiased advice, 

despite soliciting and later receiving substanlial payments from [an investment manager}, 

that dctennination was not their choice to make. As we have held, it is the dient, not the 

adviser, who is entitled to the deterrnim1tion whether to waive the adviser·s 

conflict. (internal quotation marks and citation omitted). 

It is essential, in the public interest, that investment advisers completely and 

accurately disclose aH infi:mnation required by the Fom1 ADV. Montford, 2014 WL 

1744 J 30, at* 16 f'Fonn ADV and its amendments embody a 'basic and vital part in our 

administration of the [Advisers] and it is essential in the public interest that the 

infonmition required by the application fon:n he supplied completely and 

accurately"')(citatfon omitted); see also Jn the Matter of 1.S, Qliver Capital Management 

LP., ID Rel. No. 649, 2014 WL 3834038, at *46 (Aug. 2014) (same). 

D. Sincerity ofRespomlems 1 Assurances Against Future Violations umi 
llecognitltm of Wrtmgdoiug 

33. Failure to recognize wrongdoing casts doubt on a respondent's assurances 

against future violations. Geiger v. SEC, 363 F.3d 481, 489 (D.C. Cir. 2004) ("As the 

Commission noted, [respondent] still thinks he did nothing \VTong, which casts doubts on 

his promise that he will mend his ways''); see also In the Matter of Johnnv Clifton, ID Rel. 

No. 2011 WL 7444649, at *18 (Nov, 29, 2011) ('"Clifton does not acknowledge his 
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and believes he exercised the rcqui::>ite standard of care, thus failing to 

recognize his wrongful conduce'). 

Denying that there is a factual basis the securities laws violations in a 

consent order not amount to meaningful recognition of misconduct. ln the Matter of 

Peter Siris; IA ReL No. 3736, 2013 WL 6528874, at *76 (Dec. 12, 2013) (·'Siris") 

("Denying that there is a fa.ctual basis for most of the securities law violations in the 

Complaint (something [respondent] agreed notto do) does not amount to a meaningful 

recognition of his misconduct"). 217 

Recurrent Nutu.re of the Jnfracrion 

35. The Commission has repeatedly found frauds lasting far less than two-and-

2014 WL 6850921, at *10 (Dec. 5, 2014) (finding that respondents' fraudulent actions 

were "reculTenC because lasted "fhr over one year'')~ In the Ivfatter of Toby G. 

RcL No. 396L 2013 WL 5493265, at *6 (Comm. Op. Oct. 29, 2014) 

IA Rel. No. 3836, 2014 WL 1998524, at *20 (May 16, 2014) (marking the dose "at 

least twice in the second half of 2009" was recuffent). 

2!7 The D.C. Circuit upheld the Commission's decision not to credit arguments at odds with 
the cousemjudgment. Siris v. SEC. 773 F.3d 89, 96 (D.C. Cir. Dec. 2014) ("the Commission's 
application of factual preclusion in the follow-on proceeding was appropriate because the judgment 
unambiguously barred Siris from making any foture challenge to the allegations in the complaint").) 
Indeed, the Sirls Court confmned that a respondent may not dress up denials of a consent judgment 
merely by designating such as ''mitigati11g'' evidence. iliL ("It was also permissible for 
Commission to rejec1 Siris' purported mitigation evidence that, m reality, constituted a <X)lJateraJ 
amick on the consent judgment"),) 



Likelilw{J(J that Respondent's Oa:upation J"Vill Present Opportunities For 
Future Violations 

36. Continued practice as an investment adviser provides ··a decided 

opportunity to commit foture violations:' M~louf, 2015 WL 1534396., at 

·==~=-' 2015 WL 1927763, at *14 ("[t]he secmities industry presents continual 

opportunities for dishonesty and abuse, and depends heavily on the i11tegrity of its 

participants and on investors' confidence.") (internal quotations and citation omitted). 

37. A respondent's voluntary measures to avoid future misconduct do not 

ensure that there is no realistic prospect for future violations. Siris, 2013 WL 6528874, at 

(''Sids insists that he has taken 'corrective efforts' to avoid future misconduct, such as 

ceasing to participate in offerings, eliminating consulting services, establishing trading 

compliance protocols, appointing a chief compliance officer, maint<lining a restricted JisL 

and establishing an e~mail backup system. While we acknowledge the steps Siris has 

taken, we find that such voluntary measures do not ensure, as he suggests, that 'there is no 

realistic prospect for fott1re violations.' And accepting the sincerity of Sids's assurances 

against future misconduct does not mean that 'there can be no risk of future misconduct 

wammting a bm·.' we have held 'such assurances are not an absolute guarantee against 

misconduct in the future'· we weigh them against the other Steadman factors in assessing 

the public interest 2013 WL 6528874, at *7 ("And although Siris represents that he 

intends to work as a securities analyst and is prepared to agree 'nol to serve as a portfolio 

manager or investment adviser to a managed account,' we agree \Vith the Division that 

s agreejng not to serve in those capacities 'does not ensure the protection of 

investors,' because the allegations supporting the injunction involve a broad array of 

misconduct not unique to service as a pmtfollo manager or investment adviser, Indeed, 
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Shis's 'repeated and egregious misconduct evidences an unfitness to participate in the 

securities industry that goes beyond just the professional capacity in which [he) 'Was acting 

when he engaged in the misconduct underlying these proceedings.'''). 

UL Revocation of PageOne's Ref,!istration 

38. Advisers Act Section 203(e) authorizes the Commission to revoke an 

investment adviser's registration where (l) revocation is in the public interest; and (2) an 

associated person has w1llfolly violated the securities laws or the investment adviser "has 

willtully made or caused to be made in any appHcatkm for registration or report required to 

be filed with the Commission ... any statement that was materially false or misleading.'' 

In the Matter oLAnthony Fields, IA ReL No. 4028, 2015 WL 728005, at *23 {Feb, 20, 

10 I"'' ,· . rr l;;; n Sc· 1' 80.b 3(. ·)('1 ·· ""' ~),c1tm1;, _ u.~ . .,.:5 -- e.). 

39. Fonns ADV constitute reports required to be filed with the Corr1mission. 

ADV Form and any amendment thereto is deemed to be a "report' for purposes of Section 

207. 

40. Prior to December 31, 2010, registered investment advisers' Forrns ADV, 

Part n were deemed to be filed with the Commission; after that date registrants were 

required to file such fonns with the Commission electronically .. See Amendments to Fonn 

ADV, IA Rel. No, 3060, 2010 WL 2957506, at *55 (Aug. 12, 2010) ("Advisers will file 

their brochures with us electronically, and we will make thei::n available to the public 

through our website. Today, while advisers' brochures are 'deemed' filed with us .... "). 

IV. Imposition of Civil Penalties 

41. Section 203(i) of the Advisers Act authorizes the Commission to irnpose 

civil money penalties for willful violations. Malouf~ 2015 \VL 1534396, at *41-42 ("Based 

77 



on the \ViBfi.:11 violations and conduct set forth above, Respondent should be ordered to pay 

a civil penalty pursuant to ... Section 203(i) of the Advisers Act .... Securities Act 

Section 8A(g) ... authorizes the Commission to impose civil monetary penalties in any 

cease-and-desist proceeding against any person after notice and opportunity for hearing 

\Vhere penalties are in the public interest and the person has violated or caused the violation 

of any provision the Securities Act or its rules and regulations"). 

42, "A finding of willfUlness does not requjre intent to violate (or scienter), but 

merely intent to do the act which constitutes a violation." .SEC v. KW. Brown and Co., 

F. Supp. 2d 1275, 1309 (S.D. Fla. 2007}, 

l 5 (D.C. Cir. 2000). 

408,41 

ln determining whether a penalty is appropriate in the public interest, the 

Court considers six fa.ctors: (I) fraud; (2) harm to others; (3) unjust enrichment; ( 4) 

previous violations; (5) deten-ence~ and (6) such other matters as justice may require. 

""'"'""''/ 2014 WL 7 I 45625, at *40 ("To detennine whether imposing penalt1es would be 

in the public interest, we consider (i) whether the act or omission involved fraud, (ii) 

whether the act or omission resulted in hann to others, (iii) the extent to which any person 

was unjustly enriched, (iv) whether the individual has committed previous violations, (vJ 

the need to deter such person and others from committing violations, and (vi) such otJ1er 

matters as justice may require."). 

44. The Court may award third-tier penalties--the highest penalty range ·of 

$150,000 fr.ir a natural person and $725,000 for an entity "for each" violative "act or 

cJmission:' S~ Advisers Act§ 203(i)(2)(C); 17 C.F.R. § 201.1004. 
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45. A third-tier penalty is appropriate \Vhere, inter ali"!, a rnspondent's violation 

involved "fraud," and either, directly or indirectly, '·resulted in substantial losses or created 

a significant risk of substantial losses," or "resulted in substantial pecuniary gain to'' 

respondent Act, § 203(i)(2)(C)(i)-(ii). 

46. Courts have discretion to determine what constitutes ''each'' violative act or 

omission. In the Matter ofJohn A Carley, ID Rel. No. 292, 2005 WL 1750288, at *68 

(July 18, 2005) (''[t]he adjusted statutory maximum amount is not an overall limitation, but 

limi1ation per violation."). 

47. The Court may impose np to the rnaximum penalty each false and 

misleading statement or omission to each advisory client. SEC v. Pentagon CaillJ.fil 

fYljID,@~!l~r!Lt'..!d~, 725 F3d 279, 288 n.7 (2d Cir. 20!3) (affirming distiict court's 

imposition of third-tier penalties by counting each late trade as a separate violation)~ 

In re the Reseryg_fund Sec."s and Derivative Liti£,., 09 Civ. 4346 (PGG). 2013 WL 

at *20 {S.D.N.Y. Sept. 30, 2013) (''The penalty sections of the Securities Act and 

the Investment Advisers Act authorize rnaximum penalties ·for each violation,' but do not 

define the tem1 'violation.' .Se~ 15 U.S.C § 77t(d)(2) (A.HC); Id. § 80b···9( e)(2)(A)-(C)). 

law indicates, however, that district courts have the discretion to calculate penalties 

based on each violative act. Courts may look to e!ther the number of violative transactions 

or the number ofinvestors to whom illegal conduct was directed"). 

48. Courts also calculate the appropriate penalty number by multiplying the 

appropriate tier by the number of statutory violations. 

S~c:s and Derivative Litig., 2013 WL 5432334, at *20 (noting that "courts have calculat<.."£1 

damages based on the number of statutes a defondant violated"); SEC v. Shehyn, 04 Civ. 



2003 (LAP), 2010 WL 3290977, at *2, *8 (S.D.N.Y. Aug. 9, 2010) ("'Shehyn") (although 

defendant made fraudulent representations to a '"minimum [ot] 700 investors,'' court found 

that defendant '·committed 5 [statutory] violations" and awardeJ ,;$ J 20,000 for each 

violation: Section lO(b), Rule lOb-··5. I ?(a), Section 20(a) and Secrion 15(a)'"); 

-=:,:.__,__,_:;:.::~==' 03 Civ .. 177 (JFK), 2006 WL 2053379, at *IO (S.D.N.Y. July 24, 2006) 

(''Because the jury found Johnson liable fi:)t four violations of securities fraud, civil 

penalties will be ordered for these frnrr violations."). 

Disgorgem:ent and Preiudgment Interest 

49. "'The effective enforcement of !he federal securities laws requires that the 

SEC ablcto violations unprofitable. The deterrent effect of an SEC enforcement 

action would be greatly undermined if securities law violators were not required to 

l 996) (citations omitted). 

50. ''The arnount of disgorgement ordered need only be a reasonable 

approximation of profits causally connected to the violation:' and "any risk oftmcertainty 

[in calculating disgorgement] should fall on the wrongdoer whose iHegal conduct e,·Teated 

the uncertainty,.'' I!l at 1475 (internal quotation marks omitted), 

51. "[E]xcept in the most unique and compelling circumstances, prejudgment 

inten,>st should be awarded on disgorgement, among other things, in order to deny a 

wrongdoer the equivalent of an interest free loan from the \vTongdoer's victims_" !n the 

M<.i.t1er of Ronald S. Bloomfield, Securities Act Rel. No. 9553, 2014 vVL 768828, at *21 

n.118 (Feb. 27, 2014) ('"BloomfieM") (quotation marks and citation oITdtted), vacated in 

part on other grounds by In the Matter of Robe1i Gonria, Securities Act Rel. No. 9743, 

2015 WL 1546302 (Apr. 8, 2015); see also Shehm, 20!0 WL 3290977, at 
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("Prejudgment interest serves the important purpose of deterrence, which 1s central to 

law"). 

The IRS underpayment rate is the usual-and appropriate-rate to 

detennine prejudgment interest in Commission enforcement actions. See,JUh, !?loQrnfielq, 

2014 WL 768829, at *21n.l17 (applying IRS underpayment rate); Shehyg, 2010 \VL 

3290977, at *7 (''The interest rate generally used to calculate disgorgement interest is the 

lRS' s underpayment rate."). 

53. is a well settled principal that joint and several liability is appropriate in 

securities law cases where t\vo or more individuals or entities have close relationships in 

engaging in illegal conduct'' SE(~ v. Calvo, 378 F.3d 121], 1215(ll1h Cir. 2004) (citing 

cases). 

(April 29, 2015) (imposing joint and several liability on a registered investment adviser and 

principal fhr disgorgement and pre.judgment interest arising from violations of the 

Act). 

VI. lnabilitv to Pav 

54. Commission Rule of Practice 630(a) allmvs a respondent to "to present 

evidence of inability to pay disgorgement, interest or penalty.;• (17 C.F.R. § 201 .630(a)] 

Commission Rule of PraGtice 630(b) provides, in part, that 

The financial statement shall show the respondent's assets; 
liabilities; income or other fonds received and expenses or 
other payments, from the date of the first violation alleged 
against that respondent .... 

[17 C.F.R. § 20l.630(b)]. 

56. Such a showing-···even if satisfactorily made--does not present an 

automatic rigl1t to \vaivcr~ however. ''[T]he ability to pay may be considered, but it is only 
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one ,. fn the Matter of the Application of Re. Bassie & Co., AE Rel. No. 3354, 2JH2 

WL 90269, at 14 n.53 (Jan, 10, 2012) (citation omitted). As the Commission as held: 

[E]ven when a respondent demonstrates an inability to pay, 
we have discretion not to waive the penalty, particularly 
when the misconduct is sufficiently egregious. 

In the Mauer of David Henry Disraeli, Securities Act Rel. No. 8880, 2007 WL 448151 at 

*19, nn. l 24-I 25 (Dec. 2 J, 2007) (collecting cases) ("Disraeli"); see also In tl1e Matter of 

Gregorv 0. Trautman, Rel. No. 9088A, at2009 WL 6761741, at* 24 (Dec. 15, 2009) 

("Trautman") ("Even accepting those statements at face value, we find that the 

egregiousness ofTrnutman's conduct outweighs any discretionary waiver of disgorgement. 

Exchange A.ct Re:L No. 61039, 2009 WL 4005083, at *19 (Nov. 20, 2009) (finding that late 

trading constitutes suflfoiently egregious conduct "to outweigh any consideration of 

[respondenf s] inability to pay'~). 

57. Respondents carry the burden of demonstrating an inability to Disraeli, 

2007 WL 44815 I 5, at* 19 n.118 (''[g]iven the respondent's burden of demonstrating 

inability to pay .... ")(citation omitted). 

58. Vague and unsubstantiated assertions--including failure to provide all of 

the infonnation called for by Rule 630 and the Commission's financial disclosures-are 

insufficient to reduce disgorgement or penalty amounts. Trautman, 2009 WL 6761741, at 

*24 n.117 (''The financial infonnation that Trautman submitted on appeal is vague, 

incomplete, and/or unsubstantiated 111 a number ofrespects)" inter aha, because he did not 

provide tax returns or financial statements ''from the year of the first violation''); Disraeli, 

2007 WL 4481515, at* J 9 ('"vague and unsubstantiated nature of (the respondent's] 



disclosures render them neither adequate nor credible as a basis for reducing disgorgement 

or penalty amounts.''). 

59. For purposes of determining whether Respondents' ability to pay is in the 

public interest, payments of back taxes should not be considered. A respondent's '"failure 

to file and pay taxes is [the respondent's] own fault; and allowing [the respondent] to profit 

from his refusal to keep current with his taxes by offsetting any pecuniary remedy would 

negatively affect the public interest Malout: 2015 WL 1534396, at *36. 

Dated: .May 18, 20 l 5 
New York, York 

Respectfb11y submitted, 

Eric Schmidt 
Gerald Gross 
Alexander Janghorbani 
Securities and Exchange Commission 
New York Regional Offi.ce 
200 Vesey Street, Suite 400 
New York, New York 1028 l 
Tel. (212) 336-0150 (Schmidt) 
Fax (212) 336-1319 
Email: SchrnidtE@sec.gov 

"I-.,..,.,/ -

DlVlSION OF ENFORCEMENT 

83 



EXHIBIT A 



UNITED ST ATES OF AMERICA 
before tbe 

SECURITIES AND EXCHANGE COMMISSION 

INVESTMENT ADVISER'i ACT OF 1940 

i"-"'•"'a''"' No. 

INVESTMENT COMPANY ACT OF 1940 
Release No. 

A.DMlNISTRA TJVE PROCEED.ING 
l{ile No. 

In tbe Matter of 

EDGAR PAGE and 
PAGEONE FINANCIAL INC, 

.Respondents. 

OFfl<:'.R OF SETTLEMENT EDGAR R 
PAGE AND PAGEONE .FINANCIAL INC. 

Edgar R. (''Page") and PageOne Financial, Inc. and, together with 
".Respondents'') pursuant to Rule 240(a) of the Rules of Practice of the Securities and 
Commission ("Commission") (17 C.F.R § 20L240(a)] submits this Offer of Setdernent ("Offer") 
after public administrative and cease-and-desist proceedings were instituted against them by the 
Commission, pursuant to Sections 203(c), 203(f) and 203(k) of the Investment Advisers Act of 
1940 ("Advisers Act"), and Section 9(b) of the Investment Company .Act of 1940 ("Investment 
Company Act"). 

H. 

This Offer is submitted solely for the pm1,ose of settling these proceedings, with I.he express 
understanding that it \ViI! not be used in any way in these or any other proceedings, unless the Offer 
is accepted by the Conmlission. If the Offer Is not accepted by the Commission, the Offer is 
withdraw11 without pre.;judice to Respondents and shalt not become a part of the record in these or 
any other proceedings, except for the waiver expressed in Section V with respect to Rule 240(c)(5) 
ofthe Commission's Rules of Practice (l 7 C.F.R. § 20L240(c)(5)J 



Ht 

Consistent with the provisions of 17 C,F.R. § 202.5(1), Respondents waive any claim of 
Double Jeopardy based upon the settlement of this proceeding, in eluding the imposition of any 

or civil penalty herein, 

Respondents any rights under the Equal Access to Justice Smail 
Business Regulatory Enforcement Fairness Act of 1996, or any other provision of law to seek 
from the United States, or any agency, or any official of the United States acting in his or her 
official capacity, directly or indirectly, reimbursement of attorney's fees or other fees. expenses, 
or costs expended by Respondents to detend against this action. For thes1:"; purposes, 
Respondents agree that Respondents are not the prevailing party in this action since the 
have reached a good faith settlement. 

V, 

By submitting this Offer, Respondents hereby acknowledge their those rights 
in Rules 240(c)(4) and (5) [l 7 C.F.R. §20L240(c)(4) and (5)] of the Commission's Rules 

,..,.,.,,.,,,., Respondent;;; also hereby waive service of the Order. 

Vt 

Respondents undertake to do t'hllmi.1ing: In connection with this and any related 
judicial or admini.strati.ve prucel;;ding or investigation commenced by the Cornmission or to 
which the Commission is a party, Respondents (i) will accept service by mail or facsimile 
transmission of notices or subpoenas issued the Commission for documents or testimony at 
depositions, hem·ings, or trials, or in connection with any related investigation by Commission 
stafl; (ii) appoint Respondents' undersigned attorney as agent to receive service of such notices 
and subpoenas; and (iii) consent to personal jurisdiction over Respondents in any United States 
District Court for purposes of enforcing any such subpoena. 

VH. 

On the basis of the frrregoing, Respondents hereby: 

A. Admit the jurisdiction of the Commission over them and over the matters set forth 
in the Order Making Findings, Imposing Remedial Sanctions and a Cease~and~Desist Order 
Pursuant to Sections 203(e), 203(f) and 203(k) of the Investment Advisers Act and Section 9(b) 
of tbe Investment Company Act, and Ordering Continuation of the Proceedings ("Order"); 

B. Solely for the purpose of these proceedings and any other proceedings brought by 
or on behalf of the Commission or in which the Commission is a party, without admitting or 



denying the findings contained in the Order, except as to the Commission's jurisdiction over 
them and the subject matter of these proceedings, which are admitted, consents to the entry of an 
Order. in which the Commission: 

l. Finds that Respondents willfully violated Sections 206( 1 ), 206(2), and 207 of the 

2. Respondent Page 'Willfully aided and abetted and caused PageOne's violations 
206(1), 206(2), and 207 of the Advisers Act; 

3.. Orders that Respondents cease and desist from committing or causing any 
violations and any future violations of Section 206(1), 206(2), and 207 of the Advisers Act; and 

4. Respondents are censured. 

VHJ. 

Pursmmt to this Offor, Respondents agree to additional proceedings to what, iJ 
disgorgement, prejudgment interest, civil penalties and/or other remedial action is 

in the public interest against Respondents pursuant to Section 203 of the Advisers 
Act and Section 9 of the Investment Company Act. In connection with such additional 
proceedings: (a) Respondents agree that they \Vi11 be precluded frorn arguing that they did not 

the foderal securities laws described in the Order; (b) Respondents agree that they may 
not the validity the Order or of this Offer; (c) solely for the purposes of such 
additional proceedings, the allegations of the Order shall be accepted as and deemed true by the 
hearing officer; and ( d) the hearing officer may detennine the issues raised in the additional 
proceedings 011 the basis of the record as it exists on January 31, 2015, including but not limited 
to any exhibits, affidavits, declarations, excerpts of swom deposition or investigative testimony, 
and documentary evidence; provided that Page may introduce documentary and testimonial 
evidence concerni11g his inability to pay or other mitigating factors solely relevant to relief and 

Division of Enfbrcement will have the opportunity to rebut any such evidence. 

Respondents understand and agree to comply with the terms of 17 C.F.R. § 202.S(e) 
which provides in part that it is the Commission's policy ''not to permit a defendant or 
respondents to consent to a judgment or order that imposes a sanction while denying the 
allegations in the complaint or order for proceedings," and '"a refosal to admit the allegations is 
equivalent to a denial, unless the defondant or respondent states that he neither admits nor denies 
the allegations." As part of Respondents' agreement to comply \Vi th the terms of Section 
202.S(e), Respondents (i) will not take any action or make or pem1it to be made any public 
statement denying, directly or indirectly, any finding in the Order or creating the impression that 
the Order is without factual basis; (ii) will not make or permit to be made any public statement to 
the effect that Respondents do not admit the findings of the Order, or that the Offer contains no 
admission of the findings, without also siating that Respondents do not deny the findings; and 



(iii) upon the filing of this Offer of Settlement, Respondents hereby withdraw any papers 
previously filed in this proceeding to the extent that they deny, directly or indirectly, any finding 
in the Order. If either Respondent breaches this agreement, the Division of Enforcement may 
petition the Commission to vacate the Order and restore this proceeding to its active docket 
Nothing in this provision affects Respondents' (i) testimonial obligations; or (ii) right to take 

or factual positions in litigation or other proceedings in which the Commission is no! a 

x. 

Respondents state that tbey have read and understand the foregoing Off er, that this Offer is 
made voluntarily, and that no promises, offers, tlm,'.ilts, or inducements of any kind or nature 
whatsoever have been made by the Comrnission or any member, officer, employee, agent, or 
representative of the Cmnmission in consideration of this Ofter or othenvise to induce him to 
submit to this Offer, 

STATE OF NK\V YORK } 

l } SS: 
COUNTY OF [ . } 

foregoing instrument was acknowledged before me this 5~ay of~. 20~~ by 
EDGAR R, PAGE, who £-is personaily knmvn to me or ............. \:vho has produced a New York 
di llcen::: as i ent · ·~ · d who did take an oath. 

Commission Number 
Commission Expiration 

~DayorJJ}zr, 

STATE OF NE\\l YORK 

COUNTY OF I 

} 
} 
} 

SS: 

4 

!!. 
,..ff-~ ./-•.. ., ..•. t..:.A2:'7b: •• } 
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The foregoing instmment \Va.<> acknowledged before me this~y oftl ... 20 ~by 
EDGAR It PAGE, who __ VJ is personally k:ntw1111 m me or _who has produced a New York 
drive icens as identifid:tion and who did take an oath. 

Commission Nwnber 
Commission Expiratiou 
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CORPORATE RESOLUTION 
Of 

PAGEONE FINANCIAL, lNC. 

RESOLVED: Thai R. an Officer of this Corporation, be and herc:by is authorized ro 
act on behalf of the Corporaiion, and in his sole discretion, to nego1iate, approve, and make the offer of 
settlement of PageOne, at\ached hereto, to the United States Securities and Exchange Commission 
("f:ornmi.;;sion") in cormeciion with the Adminls!ralive Proceeding !n 1he Maner ofFdgm R. Page, er a! 

Adrnin. Proc. File No. 3-16037~ in this connection, the aforementioned Officer be and hereby is 
amhorized to undertake such actions as he may deem necessary and advisable, including the execution of 
such documentation as may be required by the Commission. in 
ac!iuns taken previously by said Officer ro carry out the 

Effective: January 3 l, 20 l 5 
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UNITED STATES OF AMERICA 
Before the 

SECURITIES AND EXCH.Ac~GE COMMISSION 

INVESTMENT ADVISERS ACT OF 1940 
I{elease No. 

INVESTMENT COMPA.NY ACT OF 1940 
Release No. 

ADMINISTRATIVE PROCEEDING 
File No. 3-16037 

In the !Hatter of 

EDGAR R PAGE and 
PAGEONE FINANCIAL 
INC., 

Respondents. 

ORDER MAKING FINDINGS, 
HVlPOSlNG REMEDIAL SANCTIONS 
AND A CEASE-AND-DESIST ORDER 
PURSUANT TO SECTIONS 203(e), 
203(t) A~'D 203(k) OF THE 
INVESTMENT ADVlSERS ACT OF 
1940 AND SECTION 9(b) OF' THE 
INVESTMENT COMP ANY ACT OF 
1940) AND ORDERING 
CONTINUATION OF PROCEEDINGS 

The Securities and Exchange Commission ("Commission") deems it appropriate 
and in the public interest to enter this Order Making Findings and Imposing Remedial 
Sanctions and a Cease-and~Desist OrderPursmmt to Sections 203(e), 203(f) and 203{k) of 
the Investmeut Advisers Act of 1940 ("Advisers Act") and Seetion 9(b) of the Investment 
Company Act of 1940 ("Investment Company Act") and Ordering Continuation of 
Pmceedings against Edgar R. Page (''£. Page") and PageOne Financial, Inc. (''PageOne· 
and., together with E. Page, ·'Respondents'} 1 

Respondents have submitted an Offer of Settlement (the "Offer'') which the 
Commission has detennined to accept. Solely for purpose of these proceedings and any 
other proceedings brought by or on behalf of the Commission, or to which the Commission 
.is a party, and without admitting or denying the findings herein, except as to the 
Commission's jurisdiction over them and the subject matter of these proceedings, whicI1 
are admitted, Respondents consent to tl1e entry of tJ:ris Order Making Findings and 

----·---------
On August 26, 2014, the Cotmmssion instituted admirtistrathe and ccase-and·des1s1 proce<~dlngs 

pursuant to Sections 203(e), and 203(k) of the Jnvestment Advisers Act of 1940, and Seetion 9(b) of 
the Investment Company Act of 1940 Respondents. 



imposing Remedial Sanctions and a Cease-and-Desist Order Pursuant to Sections 203{e), 
and 203(k) of the Investment Advisers Act of 1940 and Section 9(b) of the 

Investment Company Act of 1940 and Ordering Continuation of Proceedings ("'Order"), as 
set forth belmv. 

tn. 

On the basis of this Order and Respondents' Offer, the Cmnmission finds that 

A. SUM.M.ARY 

1. PagcOne, a registered investment adviser, and E. Page, its sole owner and 
principaL hid se1ious con t1icts of interest from their advisory client<> in connection with 
recommending investments in three private investment funds (the "Private Funds"). 

2. Specifically, from early 2009 through approximately September l l, 
Respondents knowingly or recklessly failed to tell their clients that: 

a. One of rhe Private Funds' managers (the "Fund Manager'') was JJl 
the process of acquiring at least 49% of PageOne for approximately 
$2. 7 million; 

b. As part of that acquisition, Page had agreed to raise millions or 
dollars fbr the Private Funds from his advisory clients; and 

c The Fund Mllnager was paying for the acquisition by making a 
series of installment payments over time, the timing and amounts 
which were, at least partially, tied to Respondents' ability to direct 
client money into the Private Funds, 

3. Indeed, the disclosures that Respondents did make in Page01te's forms 
/illV materially misrepresented both the nature and amounts of the Fund Manager's 
pay1nents to E. Page. For example-from approximately July 2009 to September 2010---­
PageOne's ADV stated that it received on an "annual basis, a referral fee" from the Fund 
Manager of "between 7.0% and 0. 75% of the amount invested by" Respondents' clients in 
the Private Funds. However, as both Respondents knew or recklessly disregarded, (a) the 
Fund Manager's pa}Tnents were not refoiml foes, but rather installments on the acquisition 
of PageOne; and {b) during that same period, those payments exceeded 15% of the 
PageOne clients' investment the Private Funds. As set out below, Respondents' other 
disclosures concerning their interests in the Private Funds and the Fund Manager were 
similarly misleading. 

4. As a result of Respondents' fraud, their clients were miaware of the nature 
and extent of Respondents' conflicts of interest in recommending the Private Funds. Not 
least those conflicts was the fact that the Fund Manager's ability to finalize the 
acquisition-"--and, thus, complete its payments to E. Page-was, at least partially dependent 



on the Respondents' continuing to raise money from PageOne clients 
the Priva!e Funds. 

investment into 

5. from March 2009 tlrrough September 201 l, Respondents' clients invested 
approximately between $13 SI5 milhon in the Private Funds at Respondents' 
recommendation. During roughly the same period, the Fund M.anager paid Respondents 

or indirectly) over miHion in acquisition payments. 

RESPONDENTS 

6. Page, age 62, lives in Gansevoort, New York. E. Page owns more than 
95% of PageOne and is the company's Chairman, Chief Executive Officer, Chief 
Ope:rating Officer, Chief Compliance Officer, Lead Portfolio Manager, and Chairman of its 
Investment Commitwe .. From 198 l to 2009, E. Page was a registered representative of a 
number of registered broker dealers. In addition, as PageOne 's Chief Compliance Officer, 

\Vas responsible for auth01izing any changes to PageOne's client disclosures, 
including Forms ADV. indeed, PageOne directed all question.s concerning its Forms 
ADV to E. 

7. PageOne is a Ne\.v York corporation headquartered in Malta, New York. 
PageOne bas been registered with the Con1n1ission as an investment adviser since 
December 31, 1986. PageOne reported assets under management of about $215 million on 

Fonn ADV of March 31, 2014. 

OTHER RELEVANT INlJfVIDU A LS AND ENTITIES 

8. The Fund Manager is in the business of real estate manageme.nt, 
development, and finance. 

9. The Private Funds are private investment fonds, not registered with the 
Commission. Their assets consist primari! y of investments in real estate, 

D. :FACTS 

The Acquisition Agreemem 

l 0. Sometime in late 2008, Page agreed that the Fund Manager would 
,,,...,,""''"' PageOne. The parties forther agreed that: 

a. The Fund Manager would pay the acquisition price of 
approximately $3 million in installments over time; and 

b. The acquisition \vonld not close-and the Fund Manager would n01 

make the :final paymems oft.ht~ purchase price-until E. Page raised 
approximately $20 million for the Priva.te Funds, 



l L Somenme before April 10, the Fund Manager and E. revised the 
acquisition terms to have the Fund Manager acquire 49% of PageOne for approximately 

million, which was later increased by to approximately $3 million. 

12. in early 2009, Respondents began recommending that their 
clients invest tlie Private Funds. From March 2009 through September 2011, 
Respondents 1 clients invested approxinrntdy between $ I3 and $I 5 million in the Private 
Funds as Respondents knew or reckiessly disregarded. Respondents (a) c<>u!d view their 
client's accounts; and (b) executed at lea'lt certain of the transfers of client funds from their 
existing investments into the Private Funds. 

13. Over roughly the same time, the Fund lVfanagt~r made installment payment.:; 
on the acqmsition of approximately million, an amount equal to approximately 18% of 
PageOne clients' investments in the Private Funds. The Fund Manager made these 
payments directly to E. Page, or to PageOne and other entities and persons, at E. Page's 
direction. 

14. and timing Manager's payments was determined, at 
least partially, by when PageOne clients made mvestments into the Private Funds. This 
reflected both (a) explicit agreement to raise money for the Private Funds as part 
of the acquisition; and (b) the fact that the Fund Manager had limited hquidity, In other 
words, the Fund Manager needed to receive investments fixm1 PageOnc clients to free up 
cash to make the periodic acquisition payments. 

Respondents knew (or recklessly disregarded) that the timing of 
the Fund payments-whi.ch often followed very closely in time 
behind PageOne clients' investments in tht' P1ivate Funds-was linked to those 
investments. Respondents had explicitly agreed to raise money for the Private Funds 
as a tenn of the acquisition. Thus, on at least one occasion, E. Page emailed the Fund 
Manager"s founder Chairman (the "Chairmari") to notify him thar a PageOne client had 
invested in the Private Funds and to ask for an acquisition payment M01:ei..1vt~r, E. Page 
understood that the Chaim1an and the Fund Manager did not have sufficient Hquidity of 
their own to coinplete the acquisition of PageOne. Indeed, Ee Page understood that the 
Chain:nan v1as, at the time, selling certain personal assets to keep the Fund Manager's 

"-''-'""u''-'"" going. 

l6. The acquisition payrnents were memorialized as promissory notes from E. 
Page to the Fund ManageL E. understood, from the Chairman, that-in the event that 
the acquisition was co.nsummated-the Fund Manager would cancel the lilltes. HowevC:'1, 

likewise understood that until the acquisition closed and the Fund Manager cancelled ihe 
notes, E. Page was personally liable for the notes. Indeed, E. Page expressed just this 
concern to Chainrnm, writing in an email in January 20 l 0 that, as a result of the 
acquisition not closing, "I have a large loan 'lliability' [sic] and no assets." 
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Respondents' Materially Faint and Jt1isleailing Statement:s and Omissions 
Cmwerning their Relatitmsltip to the Fund 1lfmuiger and the Private Funds 

17. Respondents knmvingly or recklessly failed to disclose accurately the 
acquisition agreement as well as the true nature and amounts Fund Manager's 
payments to Respondents. E. Page refi.Jsed to do so because, as he testified, "It's too 
dangerous. It would cause rhousands of clients to get extremely nervous ifI was seHing my 
firm:· In other words, E. Page was concerned that the true natme of his in1cres1 in the Fund 
Manager--and, in tum, in the Private Funds he \Vas reccnnmending-would be important 
mformation to investors. 

18. Initially, Respondents knowingly or recklessly omitted to make any 
disclosure at all to their clients. Thus, from March through July 2009, Respondents 
remained entirely silent concerning their relationship to the Fund Manager and the Private 
Funds. During this time (a) Respondents' clients invested over $4 million in the Private 
Funds; and (b) the Fund Manager paid Respondents approximately $300,000, equivalent to 
approximately 7% of the total invested. 

19, Thereafter, E. Pagt>-who was PageOne"s ChJef Compliance Officer, 
Chamnan and CEO, as well as controlling person, at all relevant times-kno\vingly or 
recklessly had PageOne make a series of false and misleading disclosures concerning the 
Fund Manager's acquisition in its Forms ADV. 

i. 
September 14, 2010 

20. On July 31, 2009, PageOne revised its Form ADV, Part H to include the 
section relating to advisory services and fees disclosure concerning the Fund Manager and 
the Private Funds. That Form ADV stated that Respondents may recommend investrnents 
in the Private Funds, calling them "'unaffiliated private fimds." This latter statement was 
misleading as it suggested no relationship between Respondents and the Private Funds. By 
this point in time, hmvever, the Fund Manager had agreed in principal to acquire at least 
49% of PageOne and had made a $300,000 down pay111ent on that acquisition. 

21. That sectfon of PageOne's Fonn ADV, Part II also purported to desclibe the 
financial relationship between PageOne and the Private Funds: 

Schedule: PageOne Financial does not directly charge 
the client a fee for this service. PageOne Financial is 
compensated by a referral fee paid by the [Fund] Matiager of 
the Private Fund(s) in which its clients invest. 'D1e 
management and other fees the client pays to the Private 
Funds are not increased as a result of Registrant's referral of 
clients to the Private Funds. PageOne Financial will 
typically receive, on an annual basis, a referral foe of 
between 7J)% and 0.75% of the arnount invested by the 
client in the applicable Private Fund{s). 



This disclosure was materiafly false and misleading. the Fund 
s payments to Respondents were simply not foes reforring investments to the 

Private they were down payments on the acquisition of at least 49% of 
PageOne. Because of the false disclosure, investors did not know that (a} Respondents 
had agreed to raise millions of doUars for the Private Funds as a condition to closing the 
acquisition; (b) as opposed to a "Re::q)ondents had an expL'Ctation of future 
payments from the Fund Manager in the fom1 of the full acqitisitfrm price, future pay1ne.nts 
that would only be made if the Fund Manager could afford to acquire PageOne and 
Respondents were able to raise the promised funds; and \c) if the acquisition did not close, 

Page ,was personally liable fhr the promissory notes. 

23. Respondents, thus, had an undisclosed interest in ensuring the ongoing 
success of the Private Funds and the Fund fv1anagcr-i.e., to ensure that Respondents 
received the entire acquisition price. This interest represented, at least, a potential conflict 
1,vith the purported obje.ctivity of Respondents' investment advice to their clients. 

24, Second, it was nor rrue that the Fund Manager's payi:ncnts to Respondents 
were limited to "between 7.0% and 0.75%, ofthe amount invested" on an annual basis in 
the Private Funds_ lndeed, in the approximately one year from July 31, 2009 to September 
14, 2010-when PageOne again changed its disclosure concerning the Fund Manager~ 
below}-the Fund Mamiger paid Respondent<; $1,312,755, an amount in excess of 15% of 
the approximately $65 to $8 million that Respondents' clients invested into the Private 
Funds during that time. 

Respondents knew or rncklessiy disregarded the false and misleading 
statements in the Forrn ADV, Part IL E. Page told his Assistant Compliance 
Officer that he did not want to disclose the tme nature of the arrangement with the Fund 
Manager. !Vloreover, as PageOne's Chief Con1pHance Officer, Chairman and CEO, E. 

was ultunately responsible forPageOne's disclosures, including its Forms ADV. 
Indeed, reviewed and approved the Ju!y 31, 2009 Form ADV, Pa1i Il 

ii. Pa:zeOne 's False and M1:1leadinr: Forms ADV.- September 14, 20!0 
lo lv!arclt l, 2011 

On September 14, 2010, PageOne again amended the disclosure in Fom1 
ADV, Part H concerning the Fund Manager and the Private Funds. And again, 
Respondents knew or recklessly disregarded that the new disclosure was materially false 
and misleading. 

The September l 4, 2010 Fom1 ADV, Part H section conceming advisory 
"',,.,.,.nr'P~· and fees was i:unended lO remove the descriptions of the purported "referral 
discussed above, as well as the amounts of that fee. In its place, the revised Fonn ADV 
stated that PageOne would charge its clients a I% annual management fee on money 
invested the Private Funds_ The September 14, 2010 ADV, Part H, in the sections 
concerning ·'Other Business Activities" and '<Partfoipation or Interest in Client 
Transactions,'' wcmt on to state that 

6 



Edgar R. Page , .. js also employed as a consultant to the 
[the Fund Manager]. (The Fund Manager] is a real estate 
investrnent and development fim1. Mr. Page is compensated 
for tl1e consulting services he provides to [the Fund 
.Manager]. As disclosed above, PageOne Financial 
recomme11ds private funds that are managed by [the Fund 
Manager] w PageOne Financfars advisory clients for which 
PageOne Financial receives an advisory fee. Advisory 
clients are under no obligation to participate in such 
inv estrnents. 

Moreover. as had been true early 2009, the Fund Manager continued 
to make installment pay111ents on its acquisition of PageOne, Between September 14, 2010 
and March 1, 2011 {when PageOne again changed its ADV disclosure), the Fund Manager 
paid Respondents approximately $460,000, equivalent to about 70% of the more-than 
$650,000 that Re::.-pondents' clients invested into the Private Fm1ds during that time. 

29. In addition--as with the July 31, 2009 Form ADV-the amended Fonn 
continued to state that "[a]ll private investment fonds recommended by [Pagi:..-One] 

are managed by unaffiliated investment advisors.'' This statement was misleading, Despite 
suggestion that the Private Funds were entirely unaffiliated \Vith PageOne, by September 

l 4, 20 l 0, the Fund Manager had paid Page $1.6 rnillion, or more than 50% of the 
agreed-upon million acquisition price. 

30. As with the prior false statements a11d omissions, Respondents knew or 
recklessly disregarded that the September l 4, 20 l 0 Forrn ADV, Part II was false and 
misJeadirig. 

a. .As E Page knew, he was never a consuHant to the Fund Manager, 
provided no consulting services, and, thus, was never compensated 
for any such services; 

b, Page understood the true tenns of the acquisition; and 

·~,. E. Page authorized the amendments and was, thus, aware their 
\.Vording, 

iii. Pa.eeOne ·s False and Misleading Forms ADV Atarch I, 20 l l to 
Sepiember 29, 2011 

31. On i\farch 1, 2011, PagcOne again amended its Form ADV, Part 2A, this 
time deleting all references to the Fund Manager and the Private Funds. Despite the 
deletions, Respondents' undisclosed conflict of interest did not disappear~ Between !VJ.arch 
11 20 i 1 and September 29, 201 J, PageOne clients invested as much as $1. 9 million in the 
Private Funds. At the same time, the Fund Manager made installment payments to E. Page 
during this period of approximately $700,000, equivalent to more than 35% ofPagcOne 
clients' investment in the Private Funds during that time. 
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32. Respondents knew or were reckless in not knowing that the March l, 2011 
Form ADV, Part 2A omitted to disclose the acquisition agreement Page was the Chief 
Compliance OH'icer, Chainnan and CEO at time and, as such, it was his responsibility 
to approve any changes to the Form ADV. 

33. In addition to the above and misleading statements a11d omissions, 
Respondents also intentionally or re.cklessly omitted ro tell their clients about (he 
pmmiss01y notes at all relevant times. 

34. PageOne pubbshed its f otms ADV on its and delivered rhern to 

prospective clients during the relevant time period. 

ln addition to above-by failing to tell their clients about the true nature 
relationship to the Fund Manager and the Private Funds and by preparing and 

disseminating Fonns A.DV that falsely described those rdationships-Resporidents failed 
to act as a reasonably careful person would in similar drcumstances. 

The Fund iUam1ger'sAcquisitio11 Collapses 

36. Over the course 20 J 0 and 20 i 1, E, Page became increasingly concerned 
that the acquisition would not close. He understood that he had not been able to raise the 
S20 million, a condition precedent .fi.1r the acquisition. And, he knew or recklessly 
disregarded that llie Fund Manager had not been able to otherwise raise sufficient funds to 
pay the balance on the acquisition price. ln both 2010 and 201 l, the C:hainnan made 
increasingly urgent appeals to Page to assist the Fund Manager u1 fund-nrisi11g, for 
example, telling him of h1s "need'' to money and saying that be '"[d]esperately 
need[ed]" help in doing so. 

37. Respondents' clients made their last invesum.:nts in the Private Funds in 
Septen1ber 20 l l, shortly the fu;Jd Manager made last payment to E. Page. 

38. Despite paying approx1mately $2, 7 minion to Respondents, the Fund 
Manager never consummated its acquisitiotl of 49% of PageOne. 

39. In April 2013, the Fund Manager wrote to E. Page seeking repayment of the 
promissory notes of $2,751,345 in principal and $933,486.32 in interest 011 the grounds that 
the acquisition had not closed. 

VIOLATIONS 

40. As a result of the conduct described above, Respondents willfully violated 
Sections 206( J) and 206(2} of the Advisers Act, which prohibit fraudulent conduct by an 
investment adviser. 

41 ~ As a result of the conduct describe above, Respondents willfully violated 
Section 207 ofthe Advisers Act, which makes it "unlawful for any person willfully to 
make any un!rue statement material fact in any registration application or report filed 



with the Commission ... or willfully to omil to state in any such application or repo11 any 
material vvhich is required to be stated therein." 

42. As a result of the conduct described above, wiHfolly aided and 
abencd and caused PageOne's violations of: 

a 206( 1) and 206(2) of the Advisers Act, which prohibit 
fraudulent conduct by an investment adviser; and 

b. Section 207 of the Advisers Act, which makes it "unlawful for any 
person willfully to make any unLl.le statement of a material fact 
any registration application or report filed with the Commission .. , 
or willfully to omit to state in any such application or report any 
material fact which is required to be stated therein:' 

UI. 

Additicmal proceedings shall be conducted to determine what., if any, 
prejudgment interest, civil penalties and/or other remedial action is 

appropriate in the public interest against Respondents pursuant to Section 203 of the 
Advisers Act and Section 9 of the Investment Company Act. In connection with such 
additio11al proceei1ings: (a) Respondents wi11 be precluded from arguing tha1 they did not 
violate the federal securities laws described in this Order; (b) Respondents may not 

the validity of 1his Order; (cJ solely for the purposes of such additional 
proceedings 7 the findings of this Order shall be accepted as and deemed true by the 
hearing officer; and (d) the hearing officer may determine fue issues raised in the 
additional proceedings on the basis of th!J record as it exists on January 31, 2015, 
including but not lin1ited to any exhibits, affidavits, declarations, excerpts of sworn 
deposition or investigative testimony, and documentary evidence; provided that Page 
may introduce documentary and testimonial evidence concerning his inability to pay or 
other mitigating factors solely relevant to relief and the Division of Enforcement will 
have the opportunity to rebut any such evidence. 

IV. 

in view of the foregoing, the Commission deems it appropriate and in the public 
interest to impose the sanctions agreed to in Respondents' Offer, and to continue the 
proceedings to detennine what, if any, additional remedial action is appropriate in the 
public interest against Res-pondents, including, but nm. limited to, disgorgement, interest 
and civil penalties pursuant to Sections 9(d) and (e) of the Investment Company Act, and 
Sections 203(i) and (j) of the Advisers Act. 



v. 

Accordingly, pursuant to Sections203(e), 203(t) and 203(k) of the Advisers Act and 
Section 9(b) of the Investment Company Act, it is hereby ORDERED that 

Respondents' cease and desist from commilting or causing violations or any 
future violations of Sections 206(l ), 206(2), and 207 of the Advisers Act. 

B. Respondents are eensnred. 

By !.he Commission. 
Brent l Fields 
Secretary 
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